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CALLOWAY REAL ESTATE INVESTMENT TRUST Xk

.’.

Form 52-109F1 - Certification of Annual Filings

I, Simon Nyilassy, President and Chief Executive Officer of Calloway Real Estate Investment
Trust, certify that:

1.

I have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of Calloway Real
Estate Investment Frust (the “issuer™) for the period ending December 31, 2005;

Based on my knowledge, the annual filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the annual filings;

Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the
financial condition, results of operations and cash flows of the issuer, as of the date and
for the periods presented in the annual filings;

The issuer’s other certifying officers and I are responsible for establishing and
maintaining disclosure controls and procedures for the issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be designed
under our supervision, to provide reasonable assurance that material information
relating to the issuer, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which the annual
filings are being prepared; and

(b) evaluated the effectiveness of the issuer’s disclosure controls and procedures as
of the end of the period covered by the annual filings and have caused the issuer
to disclose in the annual MD&A our conclusions about the effectiveness of the
disclosure controls and procedures as of the end of the period covered by the
annual filings based on such evaluation.

Date: March 20, 2006
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President & CEQ
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CALLOWAY REAL ESTATE INVESTMENT TRUST

Form 52-109F1 - Certification of Annual Filings

I, Bart Munn, Chief Financial Officer of Calloway Real Estate Investment Trust, certify that:

1.

I have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of Calloway Real
Estate Investment Trust (the “issuer”) for the period ending December 31, 2005;

Based on my knowledge, the annual filings do not contain any umtrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the annual filings;

Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the
financial condition, results of operations and cash flows of the issuer, as of the date and
for the periods presented in the annual filings;

The issuer’s other certifying officers and I are responsible for establishing and
maintaining disclosure controls and procedures for the issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be designed
under our supervision, to provide reasonable assurance that material information
relating to the issuer, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which the annual
filings are being prepared; and

(b) evaluated the effectiveness of the issuer’s disclosure controls and procedures as
of the end of the period covered by the annual filings and have caused the issuer
to disclose in the annual MD&A our conclusions about the effectiveness of the
disclosure controls and procedures as of the end of the period covered by the
annual filings based on such evaluation.

Date: March 20, 2006

“Bart Munn” %v\f\.—"—"‘—"

Bart Munn
Chief Financial Officer




CALLOWAY

REAL ESTATE INVESTMENT TRUST

ANNUAL INFORMATION FORM

FOR THE YEAR ENDED DECEMBER 31, 2005

Dated: March 10, 2006




TABLE OF CONTENTS

GLOSSARY ...t iivtirssaresiairsraresrsrerrsssrarssassescseesanmeenes 2
DATE OF INFORMATION.......covevvverecrrvvreeece e 7
FORWARD LOOKING STATEMENTS.......cccoerreereeen 7
NON-GAAP MEASURES .......civviiiereinvineinnneneinerns 7
DISTRIBUTABLE INCOME ...........ccooviverieirienrenrenisnens 7
RATINGS ON SECURITIES .......ccoeeeevvrereerrerecnien e 8
CALLOWAY REAL ESTATE INVESTMENT
TRUST e e s sttt e vssasses e s o bass sareavesars 8
OVERVIEW ..ot iciiicviirmnierieireinsssssssssstessarssssstessarenssnsorioe 8
ACQUISITIONS, DISPOSITIONS AND LOANS ................ 9
STRUCTURE OF CALLOWAY .ecoveinreniinreernenirneessasnens 15
OBIJECTIVES AND STRATEGY OF CALLOWAY ........... 16
ACCESS TO DEVELOPMENT PROJECTS. .............. 18
ACCESS TO DEVELOPMENT PROJECTS ON
THE ACQUISITION 1 PROPERTIES... cvereereenn. 18
ACCESS TO DEVELOPMENT PROJECTS ON THE
ACQUISITION 2-4B PROPERTIES ......ovivuereeeerervnensrannne 19
ACCESS TO DEVELOPMENT PROIECTS ON THE
ACQUISITION 5 PROPERTIES....ccveenerriereeeserseenssesnnes 20
OVERVIEW QF PROPERTY PORTFOLIO .............. 21
GENERAL cceoiiivivirsisiossnrnsresmrnsssessssssensssssaresssssssrarense 21
RETAIL PROPERTIES ....cvevverntrasrenverarrarsresronnsessemsemees 22
INDUSTRIAL PROPERTIES ...oviviiivnrvenrnnscrsnsesrnsrnnannn 27
TENANT MIX ..ooiiiicciirriirivererersneraressrs s ssssrenessnresaen e 28
OCCUPANCY RATES....ioovmreetmecienmsrsaresesesesneessesnnes 28
FINANCING ..oovotevsinernirsinessnestsrssressassisssssassrarsssrsresenes 28
ASSETS OF CALLOWAY ....coiceiviriirissniesirnnrisinenns 30
BRITISH COLUMBIA ....ccvvivevverimsnernrermnseeereensessssnseees 30
ALBERTA ..t iericseire it s ssssassssensssaresssssassatessassssnse 33
SASKATCHEWAN .vvvvviiviirmsisrmrsrarmssssensssasnssssmsssarens 35
MANITOBA ...ccvieectrieriesanesiesssresiaesisssssanissssnsrarsrents 36
ONTARIO civirivviereinrenirsirersreeraranssssrosssssrernsessasaserees 37
QUEBEC......cicciiceeceteeerermeeteeratrssnnsssassnessvasranssressans 50
INEW BRUNSWICK ....ocooveivvsrerenrmsnrreerensresseesssessnnsmsenes 54
NOVA SCOTIA....ociniireiirierissnnn s esiranssnrerssarsssnrerse 3 9
PRINCE EDWARD ISLAND.....cviovvververrarerincrnsesinssssenas 56
NEWFOUNDLAND & LABRADOR .......ooeereeeeeeeereens 56
DECLARATION OF TRUST AND DESCRIPTION
OF UNITS ettt it tesieeias s s s basbans s e banee 58
GENERAL... SRS | .1
AUTHORIZED CAPITAL ............................................ 58
UNITS .. SO 1 . 1
SPECIAL VOTING UNITS ........................................... 58
REDEMPTION RIGHT ... cesbas s seaiene 59
UNITHOLDER LIMITED LIABILITY ......ccccocveeveeerenn. 060
LIMITATIONS ON NON-RESIDENT TRUST
UNITHOLDER .. DUROTOURRRRURON +] |
MEETINGS OF TRUST UNITHOLDERS Bl
INFORMATION AND REPORTS62
TRUSTEES «ecviecreeeveesiemvessstessesessbsmsssnsssesses sesmseessanan 62
COMMITTEES OF TRUSTEES ....vvvverreessenrrssnsersrssrsinses 63
OFFICERS .1 eevnveerveinrestneenreernsersnsssssrsssrssessmeessesmnsensenss 65
AMENDMENTS TO THE DECLARATION OF TRUST .....65
DEFERRED UNIT PLAN .....riirinrietevererisneeernsresanesssnnes 66

TRUST UNIT OPTION PLAN .. .. 67
DISTRIBUTION R.EINVESTMENT PLAN —Y)
TERM OF THE TRUST AND SALE OF SUBSTANTIALLY
ALL ASSETS... o [T TTURURRR . ¥ |
DISTRIBUTION POLICY SRR . ¥ |
DISTRIBUTION HISTORY verearennenn 08
DESCRIPTION OF OTHER SECURITIES ............... 69
6% CONVERTIBLE UNSECURED SUBORDINATED
DEBENTURES DUE JUNE 30, 2014 .. rerrreerennn. B9
4.51% SERIES A SENIOR UNSECURED DEBENTURES
DUE SEPTEMBER 22, 2010... .. 69
INVESTMENT GUIDELINES AND OPERATING
POLICIES.......c..oooieeieeiissrseesiseasteesssessneessessnsrssesssaesses 70
INVESTMENT GUIDELINES.....coisiimiirenteeieirerreresrnaranen 70
QPERATING POLICIES... W72
MARKET FOR SECURJTIES TRADING PRICE
AND VOLUME... SR UUOOUOPY b

6% DEBENTURES .. BRSO | 1
RISK FACTORS .. veereereniesnssarenies
RISKS R.ELATING TOTHEBUSINESS T i
RISKS RELATING TO THE UNITS ..oeeieiviecreeieecnrevene 81
RISKS RELATING TO THE DEBENTURES .....coccvereereen. 84
MANAGEMENT OF CALLOWAY .....ccoviieevicen 85
GENERAL... e e rea e OO
TRUSTEES OF CALLOWAY ....................................... 85
CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES
OR SANCTIONS .. ceeeeienns 88
CONFLICT OF INTEREST RESTRICTIONS AND
PROVISIONS .. .. 88
OPERATION OF TI-[E PROPERTY PORTFOLIO . 89
LEASING FUNCTION ... e 39
PRCPERTY MANAGEMENT FUNCT]ON e 89
ENVIRONMENTAL POLICY ... vereniereessaresrenaeserens 31
LEGAL PROCEEDINGS .. vereerennns 91
TRANSFER AGENT AND REGISTRAR .91
MATERIAL CONTRACTS .......cocvvvvrvrreirncireciaerenns 91
INTERESTS OF EXPERTS ...oooiveeieeceieeer e, 91
AUDIT COMMITTEE ......ooovinviiiiennrcennieeeeseseevnens 92
AUDIT COMMITTEE CHARTER o.eeeeeee e ceceevereeens 92
AUDIT COMMITTEE COMPOSITION......ocovieenrerirnreenss 92
RELEVANT EDUCATION AND EXPERIENCE.............. 92
PRE-APPROVAL POLICIES AND PROCEDURES.......... 92

EXTERNAL AUDITOR SERVICE FEES .. rrvreniennns 93
INFORMATION RESPECTING CALLOWAY
HOLDINGS TRUST .. e 93
INFORMATION RESPECTING CALLOWAY
LIMITED PARTNERSHIP .. ..99
INFORMATION RESPECTING CALLOWAY GP
INC . ettt s isbs s s aa s et vrsserarssssareseneans 101
ADDITIONAL INFORMATION......cocoveiceer e 102

SCHEDULE A - CHARTER OF THE AUDIT




GLOSSARY
The following terms used in this annual information form have the meanings set out below. Unless the context otherwise
requires, any reference in this annual information form to any agreement, instrument, indenture, declaration or other
document shall mean such agreement, instrument, indenture ot other document, as amended, supplemented and restated at
any time and from time to time prior to the date hereof or in the future.

“4.51% Debentures” means the Series A debentures of the Trust due September 22, 2010 bearing interest at an annual rate
of 4.51% per annum,;

“6% Debentures” means the convertible unsecured subordinated debentures of the Trust due June 30, 2014 bearing interest
at an annual rate of 6% per annum;

“Acquisition Properties” means, collectively, the Acquisition 1 Properties, Acquisition 2 Properties, Acquisition 3
Properties, Acquisition 4A Properties, Acquisition 4B Properties and Acquisition 5 Properties;

“Acquisition 1 Properties” means the 9 properties acquired from FirstPro in October 2003;
“Acquisition 2 Properties™ means the 12 properties acquired from the Partnership in February 2004,
“Acquisition 3 Properties” means the 12 properties acquired from the Partnership in May 2004;
“Acquisition 4A Properties” means the 6 properties acquired from the Partnership in November 2004;
“Acquisition 4B Properties” means the 8 properties acquired from the Co-ownership in March 2005;

“Acquisition 5 Properties” means the 45 properties acquired from FirstPro, Wal-Mart Canada Realty Inc. and other
vendors in July 2005;

“Adjusted Unitholders’ Equity” means, at any time, the aggregates of the amount of Unitholders’ equity and the amount of
accumulated depreciation and amortization recorded in the books and records of Calloway in respect of its properties,
calculated in accordance with generally accepted accounting principles;

“Business Day” means any day other than a Saturday, Sunday or a day on which the principal chartered banks located at
Calgary, Alberta are not open for business during normal banking hours;

“Calloway” or the “Trust” means Calloway Real Estate Investment Trust, an unincorporated open-end trust established
under the Declaration of Trust and governed by the laws of the Province of Alberta and, where the context requires, includes

its subsidiaries;

“Calloway GP” means Calloway GP Inc., a corporation incorporated under the Business Corporations Act (Alberta) and
the general partner of Calloway LP;

“Calloway LP” means Calloway Limited Partnership, a limited partnership formed under the laws of the Province of
Alberta;

“Calloway LP Agreement™ means the limited partnership agreement governing Calloway LP dated as of June 15, 2005;
“Class A Units” means the Class A limited partnership units of Calloway LP;

“Class B Units” means the Class B limited partnership units of Calloway LP;

“Class C Units” means the Class C limited partnership units of Calloway LP;




“Canada Yield Price” means a price equal to the price of the 4.51% Debentures calculated to provide a yield to
maturity, compounded semi-annually and calculated in accordance with generally accepted financial practice, equal to
the Government of Canada Yield calculated at 10:00 a.m. (Toronto time) on the date on which Calloway gives notice of
redemption of the 4.51% Debentures pursuant to the trust indenture governing the 4.51% Debentures plus 0.26%;

“Co-ownership” means the Wal-Mart-FirstPro Co-ownership;
“CPI” means Calloway Properties Inc.;
“CREIT” means Canadian Real Estate Investment Trust;

“CREIT Management Agreements” means agreements between Calloway and CREIT whereby CREIT is responsible for
the provision to Calloway of property management services for certain of the properties within the Property Portfolio;

“Debentures” means, collectively, the 6% Debentures and the 4.51% Debentures;

“Declaration of Trust” means the declaration of trust dated December 4, 2001, as amended and restated as of October 24,
2002, October 31, 2003, January 16, 2004 and July 7, 2005;

“Deferred Unit Plan” means the incentive deferred unit plan adopted by the Trustees; and

“Development Agreements” means, collectively, the Development Agreements 1, Development Agreements 2,
Development Agreements 3, Development Agreements 4A, and Development Agreements 4B;

“Development Agreements 1” means the development agreements dated October 31, 2003 between Calloway and
FirstPro respecting future developments on the Acquisition 1 Properties;

“Development Agreements 2™ means the development agreements between Calloway and the Partnership dated February
16, 2004 respecting future developments on the Acquisition 2 Properties;

“Development Agreements 3" means the development agreements between Catloway and the Partnership dated May 14,
2004 respecting future developments on the Acquisition 3 Properties;

“Development Agreements 4A” means the development agreements between Calloway and the Parmership dated
November 30, 2004 respecting future developments on the Acquisition 4A Properties;

“Development Agreements 4B” means the development agreements dated March 10, 2005 between Calloway and the
Partnership II respecting future developments on the Acquisition 4B Properties;

“Distributable Income™ means, for any period, the consolidated net income of the Trust determined in accordance with
Canadian generally accepted accounting principles, adjusted for: adding back decreases in rental from income properties
from step leases on a straight line basis over the remaining life of the lease, amortization of buildings, amortization of
tenant improvements, amortization of in place lease values, amortization of the differential between original and above
market rents, amortization of customer relationship values, amortization of debenture liability accretion expense, losses
on disposition of assets, and amortization of any net discount on long term debt assurmed from vendors of properties at
rates of interest less than fair value; deducting increase in rentals from income properties from step leases on a straight
line basis over the remaining life of the lease, amortization of the differential between original and below market rents,
gains on dispositions of assets and amortization of any net premium on long-term debt assumed from vendors of
properties at rates of interest greater than fair value and to reflect any other adjustments determined by the Trustees in
their discretion. Distributable Income may be estimated whenever the actual amount has not been fully determined,
which estimates shall be adjusted as of the first Distribution Date by which the amount of such Distributable Income has
been fully determined;

“Distribution Date” means, with respect to a distribution by the Trust:




(a) aBusiness Day determined by the Trustees for any calendar month other than December, on or about the
15" day of the following month; and

(b) for the month of December, December 31;

“Distribution Record Date” means, until otherwise determined by the Trustees, the last Business Day of each month of
each year, except for the month of December where the Distribution Record Date shall be December 31;

“Distribution Reinvestment Plan™ means the distribution reinvestment plan adopted by the Trustees;
“Exchange Agreement” means the exchange, option and support agreement dated July 8, 2005 between Calloway and
the vendors of the Acquisition 5 Properties respecting, among other matters, future developments on the Acquisition 5

Properties and the exchange of the Class B Units for Units of Calloway;

“Exchangeable Securities” means any securities of any trust, limited partnership or corporation other than the Trust that are
convertible or exchangeable directly for Units without the payment of additional consideration therefore;

“FirstPro” means, collectively, Mitchell Goldhar, the FirstPro Shopping Centres group of companies and related and
affiliated parties;

“FirstPro Management Agreements” means the management agreements dated October 31, 2003, February 16,2004,
May 14, 2004, November 30, 2004, March 10, 2005 and July 8, 2005 between Calloway and FirstPro pursuant to which
FirstPro provides property management services for the Acquisition 1 Properties, Acquisition 2 Properties, Acquisition 3
Properties, Acquisition 4A Properties, Acquisition 4B Properties and Acquisition 5 Properties, respectively;
“GAAP” means Canadian generally accepted accounting principles;

“Gross Book Value” means, at any time, the consolidated book value of the assets of the Trust, as shown on its then most
recent consolidated balance sheet, plus the amount of accumulated amortization for buildings, tenant improvements,
equipment, in place lease values, below and above market leases, and tenant relationship values shown thereon;
“Holdings Trust” means Calloway Holdings Trust, a trust established under the laws of Alberta;

“Holdings Trust Declaration of Trust” means the declaration of trust for Holdings Trust dated as of June 15, 2005;

“Holdings Trust Unit” means a unit of Holdings Trust, each such unit representing an equal undivided beneficial
interest in Holdings Trust;

“Hopewell Management Agreements™ means agreements between Calloway and HRESI dated November 4, 2002 whereby
HRESI is responsible for the provision to Calloway of property management services for certain of the properties within the
Property Portfolio;

“HRESI” means Hopewell Real Estate Services Inc.;

“Landmark” means Landmark Property Management;

“Non-Resident” means any person that is neither a Resident Canadian nor a Canadian partnership for the purposes of the
Income Tax Act (Canada);

“Qutside Trustee” means a Trustee that is not a member of management of Calloway or any of its subsidiaries;
“Partnership” means the Wal-Mart-FirstPro Realty Partnership;

“Partnership 11" means the Wal-Mart-FirstPro Realty Partnership II;



“Person” means any individual, partnership, association, body corporate, trustee, executor, administrator, legal
representative, government, regulatory authority or other entity;

“Plans” means trusts govemned by registered retirement savings plans, registered retirement income funds, deferred profit
sharing plans and registered education savings plans under the Tax Act;

“Property Portfolio” means, collectively, the retail and industrial rental properties owned by Calloway and its subsidiaries;
“Real Property” means property which in law is real property and includes, whether or not the same would in law be real
property, leaseholds, mortgages, undivided joint interests in real property (whether by way of tenancy-in-common, joint

tenancy, co-ownership, joint venture or otherwise), any interests in any of the foregoing and securities of corporations, trusts,
limited partnerships or other legal entities whose sole or principal purpose and activity is to invest in, hold and deal in real

property,

“Resident Canadian” means an individual who is a resident of Canada for purposes of the /ncome Tax Act (Canada);
“Special Unitholder” means the holder of Special Voting Units;

“Special Voting Unit" means a special voting unit of the Trust which may be issued by the Trust from time to time which
shall entitle the holder of an Exchangeable Security to such number of votes at meetings of Unitholders as is equal to the
number of Units into which such Exchangeable Security (other than an Exchangeable Security owned by the Trust or any
subsidiary of the Trust) is then exchangeable or convertible for;

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended;

“Transfer Agent” means Computershare Trust Company of Canada at its principal offices in Toronto, Ontario and Calgary,
Alberta;

“Trust” or “Calloway” means Calloway Real Estate Investment Trust, an unincorporated open-end trust established under
the Declaration of Trust and governed by the taws of the Province of Alberta and, where the context requires, includes its
subsidiaries;

“Trustees” means the trustees from time to time of Calloway;

“TSX” means the Toronto Stock Exchange;

“Unit” means a trust unit of Calloway, each such unit representing an equal undivided beneficial interest therein;

“Unit Option Plan” means the incentive trust unit option plan adopted by the Trustees; and

“Unitholders” means the holders from time to time of Units;

“Voting Units” means collectively, the Units and Special Voting Units;

“¥Yoting Unitholders” means collectively, the holders of Units and the holders of Special Voting Units.

In this annual information form, a person or company is considered to be an “affiliate” of ancther person or company if
one is a subsidiary of the other, or if both are subsidiaries of the same person or company, or if each of them is controlled

by the same person or company.

In this annual information form, the term “associate”, when used to indicate a relationship with a person or company,
means:




(a)

(b)
(©

(d)

an issuer of which the person or company beneficially owns or controls, directly or indirectly, voting
securities entitling the person or company to more than 10% of the voting rights attached to
outstanding securities of the issuer;

any partner of the person or company;

any trust or estate in which the person or company has a substantial beneficial interest or in respect of
which a person or company serves as trustee or in a similar capacity;

in the case of a person, a relative of that person, including:
(i) the spouse or adult interdependent partner of that person; or

(i) a relative of the person's spouse or adult interdependent partner if the relative has the same
home as that person;

In this annual information form, a person or company is considered to be “controlled” by a person or company if:
p pany Yy ap y

(a)

(b)

(]

in the case of a person or company:

(i) voting securities of the first-mentioned person or company carrying more than 50 percent of
the votes for the election of directors or trustees are held, otherwise than by way of security
only, by or for the benefit of the other person or company, and

(ii) the votes carried by the securities are entitled, if exercised, to elect a majority of the directors
or trustees of the first-mentioned person or company;

in the case of a partnership that does not have directors, other than a limited partnership, the second-
mentioned person or company holds more than 50 percent of the interests in the partnership; or

in the case of a limited partnership, the general partner is the second-mentioned person or company.

In this annual information form, a person or company is considered to be a “subsidiary” of another person or company

if:

(a)

)

it is controlled by:

(i) that other, or

(ii) that other and one or more persons or companies each of which is controlled by that other, or
(iii) two or more persons ar companies, each of which is controlled by that other; or

it is a subsidiary of a person or company that is the othet's subsidiary.

Unless the context otherwise requires, any reference in this annual information form to any agreement, instrument, indenture,
declaration or other document shall mean such agreement, instrument, indenture or other document, as amended,
supplemented and restated at any time and from time to time prior to the date hereof or in the future.

Words importing the singular number only include the plural and vice versa and words importing any gender include all

genders,

All dollar amounts set forth in this annual information form are in Canadian dollars, except where otherwise indicated.




DATE OF INFORMATION

Unless otherwise specified, information in this annual information form is presented as at December 31, 2005, being
the last day of the most recently completed financial year of Calloway.

FORWARD LOOKING STATEMENTS

Certain statements in this annual information form are “forward looking statements” that reflect management’s expectations
regarding Calloway’s future growth, results of operations, performance and business prospects and opportunities. All
statements other than statements of historical fact contained in this annual information form are forward looking statements
including, without limitation, statements regarding the timing and amount of distributions and the future financial position,
business strategy, proposed acquisitions, plans and objectives of the Trust or its subsidiaries. Such forward looking
statements reflect management’s current beliefs and are based on information currently available to management. Forward
looking statements involve significant risks and uncertainties. A number of factors could cause actual results to differ
materially from the results discussed in the forward looking statements including risks associated with real property
ownership, debt financing, general uninsured losses, developments, future property acquisitions, competition for real
property investments, environmental matters, land leases, potential conflicts of interest, capital requirements, reliance on key
personnel, volatility of unit prices, cash distributions not being guarantecd, retums of capital, availability of cash flow, tax
related matters, structural subordination of the Units, restrictions on redemptions of Units, distribution of securities on
redemption of Units or termination of the Trust, Unitholder liability, the nature of the Units, potential dilution, the control of
a significant number of the voting securities of the Trust by a significant Unitholder, credit ratings and stability ratings,
structural subordination of the Debentures, market value fluctuations of the Debentures, trading markets for the Debentures
and the availability of statutory remedies. Although the forward looking statements contained in this annual information form
are based upon what management believes to be reasonable assumptions, Calloway cannot assure investors that actual results
will be consistent with these forward looking statements. The forward looking statements contained herein are expressly
qualified in their entirely by this cautionary statement. These forward looking statements are made as at the date of this
annual information form and Calloway assumes no obligation to update or revise them to reflect new events or circumstances
unless otherwise required by applicable securities legislation.

NON-GAAP MEASURES

in this annual information form, there are references to “Distributable Income”. See the definition of “Distributable
Income” in the “Glossary”™.

Distributable Income is a measure sometimes used by Canadian income trusts as an indicator of financial performance.
Management uses Distributable Income to analyze operating performance. As one of the factors that may be considered
relevant by prospective investors is the cash distributed by Calloway relative to the price of the Units, management
believes that Distributable Income of Calloway is a useful supplemental measure that may assist prospective investors in
assessing an investment in Units.

Distributable Income is not a measure is recognized by generally accepted accounting principles in Canada (“GAAP”)
and does not have a standardized meaning prescribed by GAAP. Therefore, Distributabte Income may not be comparable
to similar measures presented by other issuers. Distributable Income is not intended to represent operating profits for the
period nor should it be viewed as an alternative to net income, cash flow from operating activities or other measures of
financial performance calculated in accordance with GAAP.

DISTRIBUTABLE INCOME
A Teturn on an investment in Units of Calloway is not comparable to the return on an investment in a fixed-income

security. The recovery of an investment in Units is at risk, and any anticipated return on an investment in Units is based
on many performance assumptions.

Although Calloway intends to make distributions of a significant percentage of its available cash to its Unitholders, these
cash distributions are not assured and may be reduced or suspended. The ability of Calloway to make cash distributions and
the actual amount distributed will be dependant upon, among other things, the financial performance of the properties in its




Property Portfolio, its debt covenants and obligations, its working capital requirements and its future capital requirements. In
addition, the market value of the Units may decline for a variety of reasons including if Calloway is unable to meet its cash
distribution targets in the future, and that decline may be significant.

Itis important for a person making an investment in Units of Calloway to consider the particular risk factors that may affect
both Calloway and the real estate industry in which Calloway operates and which may therefore affect the stability of the
cash distributions on the Units of Calloway. See the section of this annual information form entitled “Risk Factors™ which
describes Calloway’s assessment of those risk factors, as well as the potential consequences to a Unitholder if a risk
should occur. Also see the section of this annual information form entitled “Ratings on Securities”.

The after-tax return from an investment in Units to Unitholders that is subject to Canadian income tax can be made up of
both a “return on” and a “return of”* capital. That composition may change over time, thus affecting a Unitholder’s after-
tax return. Returns on capital are generally taxed as ordinary income, capital gains or as dividends in the hands of a
Unitholder. Returns of capital are generally tax-deferred (and reduce the Unitholder’s cost base in the unit for tax

purposes).
RATINGS ON SECURITIES

Dominion Bond Rating Service Limited (“DBRS”) provides credit ratings of debt securities for commercial entities. A
credit rating generally provides an indication of the risk that the borrower will not fulfill its full obligations in a timely
manner with respect to both interest and principal commitments. Rating categories range from highest credit quality
(generally AAA) to very highly speculative (generally C). DBRS has provided Calloway with a credit rating of BBB with
a stable trend relating to all general unsecured obligations of Calloway including the 4.51% Debentures. A credit rating
of BBB is generally an indication of adequate credit quality as defined by DBRS. The credit ratings accorded to
Calloway’s debt securities are not recommendations to purchase, hold or sell such debt securities. There can be no
assurance that any rating will remain in effect for any given period of time or that any rating will not be withdrawn or
revised by a rating agency at any time.

DBRS also provides stability ratings for real estate investment trusts (“REITs”) and income trusts. A stability rating
generally provides an indication of both the stability and sustainability of REITs’ and income trusts’ distributions to
unitholders. DBRS’s rating categories range from highest stability and sustainability of distributions per unit {STA-1) to
poor stability and sustainability of distributions per unit (STA-7). Calloway has a DBRS stability rating of STA-3 (high).
This rating category reflects good stability and sustainability of distributions per unit.

CALLOWAY REAL ESTATE INVESTMENT TRUST
Overview
Declaration of Trust

Calloway Real Estate Investment Trust (“Calloway” or the “Trust™) is an unincorporated “open-end” trust constituted in
accordance with the laws of the Province of Alberta pursuant to the Declaration of Trust. Calloway was created to invest
in income-producing rental properties located in Canada. The principal and head office of Calloway is located at 700
Applewood Crescent, Suite 200, Vaughan, Ontario L4K 5X3.

The Trust was initially settled pursuant to the Declaration of Trust on December 4, 2001. The Declaration of Trust was
amended and restated as of October 24, 2002 to, among other amendments: (i) amend certain definitions in the
Declaration of Trust; (i} amend the minimum and maximum number of trustees to be elected or appointed to the Board
of Trustees of the Trust from time to time; and (iii) expand and clarify the investment guidelines and cperating policies of
the Trust.

The Declaration of Trust was then further amended and restated as of October 31, 2003 to, ameng other amendments,
provide Mitchell Goldhar and the FirstPro Shopping Centres group of companies and related and affiliated parties
(“FirstPro”} with the right to appoint certain numbers of trustees to the Board of Trustees, and to certain of the
committees of the Board of Trustees, relative to the number of Units held by FirstPro.




The Declaration of Trust was then further amended and restated as of February 16, 2004 to, among other amendments,
include Wal-Mart Canada Corp. as an additional exception to the limitation contained in the Declaration of Trust that
limits the ability of the Trust to lease premises to a single tenant where the value of such premises exceeds 20% of the
Adjusted Unitholders’ Equity of the Trust.

The Declaration of Trust was then further amended and restated as of July 7, 2005 to, among other amendments: (i)
amend certain definitions in the Declaration of Trust; (ii) change the Trust from a closed-end mutual fund trust to an
open-end mutual fund trust primarily through the addition of redemption rights for the Units; (iii) add a provision
allowing for the issuance of Special Voting Units; (iv) amend FirstPro’s right to appoint certain numbers of trustees to
the Board of Trustees, and to certain of the committees of the Board of Trustees, relative to the number of Units held by
FirstPro; and (v} add a provision such that FirstPro will have aright to obtain additional Special Voting Units to maintain
its votes at meetings of the Unitholders of Calloway at particular levels. See “Declaration of Trust and Description of
Units.

Although Calloway is a “mutual fund trust” as defined in the /ncome Tax Act (Canada), Calloway is not a “mutual fund”
and is not subject to the requirements of Canadian mutual fund policies and regulations under Canadian securities
legislation.

Calloway is not a trust company and, accordingly, is not registered under the Trust and Loan Companies Act (Canada) or
the trust company legislation of any province as it does not carry on, nor does it intend to carry on, the business of a trust
company.

Objectives

The objectives of Calloway are: (i) to provide Unitholders with stable and growing cash distributions, payable monthly
and, to the maximum extent possible, tax deferred through the acquisition of a portfolio of well-located, large format,
unenclosed retail centres in Canada; (ii) to expand the asset base of Calloway and increase its Distributable Income
through on-going active management of Calloway’s assets and the acquisition of additional large format, unenclosed
retail centres or interests therein; and (jii) to enhance the value of Calloway’s assets and maximize long-term Unit value
through efficient management and proactive leasing.

Calloway intends to invest primarily in large format, unenclosed retail rental properties with strong tenant covenants,
stable yields, low vacancy levels and growth potential and to build a geographically diversified portfolio of such
properties. Calloway believes it will be able to implement an investment strategy of acquiring additional properties with
these characteristics to provide additional cash flow and further enhance the long-term portfolio value. To the extent that
opportunities exist, and to the extent that management and the board of trustees of Calloway believe such opportunities
are beneficial to Unitholders, Calloway will continue to acquire well-anchored large format, unenclosed retail centres.

Acquisitions, Dispositions and Loans

During the fall of 2001, the board of directors of Calloway Properties Inc. (“CPI”) decided to proceed with the reorganization
of CPI into an income trust. The reorganization was completed with an effective date of February 13, 2002. Upon
completion of the arrangement between CPI and Calloway, the former shareholders of CPI became holders of Units of
Calloway and Calloway became the owner of CPI's commercial rental properties. Calloway continued to carry on the
business previously carried on by CPI (other than its construction and land development business).

Following completion of the arrangement described above, there were 6,072,692 Units issued and outstanding. On
November 4, 2002, those Units were consolidated on an 11.229 for one basis so that there were 540,785 Units outstanding
immediately prior to the issuance by Calloway of 5,080,000 Units for gross proceeds of $50,800,000. The new Units were
qualifted for distribution by a prospectus dated October 24, 2002.

Prior to the closing of the prospectus offering of Units described in the preceding paragraph, Calloway owned four retail
properties in Calgary, Alberta totalling 86,905 square feet. On closing of the public offering, Calloway acquired a portfolio
of seven income properties located in Western Canada and the Province of Ontario for $96,402,848. Calloway, through
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its wholly owned subsidiary, also advanced $1,600,000 in mortgage financing for two development projects in Calgary.
The balance of the acquisition cost of the income properties was financed by $28,983,498 in mortgages assumed and
$21,974,647 of new mortgage financing. On December 31, 2002, the underwriters of that prospectus offering partially
exercised their over-allotment option and a further 330,750 Units were issued for gross proceeds of $3,307,500.

Effective November 15, 2002, Calloway acquired the 1558 Willson Place property in Winnipeg from an arm’s length party
for an aggregate purchase price, including transaction costs, of approximately $4,769,307, payable as to approximately
$2.115 million in cash and an additional $2.585 miilion from proceeds of a new mortgage on this property.

On March 31, 2003, Calloway acquired the Gesco Warehouse and the Ecco Building, each located in Calgary, from anarm’s
length party for $4,629,845. The consideration paid consisted of assumption of mortgage financings of $2,238,022,
advances under the operating facility of $2,175,353, and the remainder by available cash.

On April 30, 2003, Calioway acquired the 1300 Church Avenue property in Winnipeg from an arm’s length party for
$1,139,240. The consideration paid consisted of advances under the operating facility of $1,050,000 and the remainder
by available cash.

Effective May 31, 2003, Calloway acquired the Namao Centre in Edmonton, Alberta from an amm’s length party for
$6,177,295. The consideration paid consisted of assumption of mortgage financing of $4,227,263, the issuance of
180,632 Units at $10.05 per Unit, and the remainder by available cash.

On June 15, 2003, Calloway sold the Dover Village property in Calgary, Alberta to an arm’s length party for $3,380,000.
The sale price was settled by the purchaser assuming a mortgage in the amount of $1,929,207, Calloway providing a
second mortgage in the amount of $230,000, and the remainder in cash. The property had a carrying value of $2,095,497
and a gain on sale of $1,230,255 was recognized.

On September 30, 2003, Calloway sold the Richter Plaza property in Calgary, Alberta to an arm’s length party for
$1,250,000. The sale price was settled by the purchaser assuming a mortgage in the amount of $724,872 and the
remainder in cash. The property had a carrying value of $1,115,876 and a gain on sale of $123,424 was recognized.

On October 16, 2003, Calloway issued 2,050,000 subscription receipts for gross proceeds of $21,525,000, each subscription
receipt being exchangeable for one Unit upon the completion of an acquisition of certain properties by Calloway from
FirstPro. Effective October 31, 2003, Calloway acquired nine properties (the “Acquisition | Properties™) from FirstPro
for $109,238,698 including acquisition costs and the subscription receipts were deemed to have been exchanged for an
aggregate of 2,050,000 Units. The consideration paid consisted of assumption of mortgage financing of $63,820,428, the
issuance of 3,100,525 Units at $10.00 per Unit to a nominee of FirstPro, assumption of other adjustment items of
$2.375,101, and the remainder in cash. FirstPro also received warrants to purchase an aggregate of up to 1,000,000 Units
at a price of $10.50 per Unit, such warrants being exercisable at any time on or before October 31, 2008.

Concurrently with the closing of the acquisition of the Acquisition 1 Properties, Calloway entered into development
agreements with FirstPro for the undeveloped lands on each of the Acquisition | Properties (the “Development
Agreements 17). Pursuant to the Development Agreements 1, FirstPro assumed responsibility for managing the
development of the 1and on the Acquisition 1 Properties and was granted the right for a period of five years from the date
of the acquisition to earn additional proceeds from Calloway on the completion and rental of additional space on these
lands. The purchase price for the additional developments is calculated by a formula using the net operating rents and
predetermined capitalization rates. FirstPro has the right, at its option, to receive up to 40% of the proceeds for any new
developments in Units of Calloway at purchase prices of $10.00 and $10.50 per unit (not to exceed 199,475 and
approximately 1,800,000 Units respectively). Calloway provides financing to FirstPro for the development costs of the
additional developments. Calloway provided a second mortgage on a specific property in the amount of $10,000,000 as
security for payment of the additional proceeds.

On February 16, 2004, Calloway issued 10,948,182 Units at $13.75 per Unit for gross proceeds of $150,537,502. An
associate of Mitchell Goldhar, a significant unitholder of Calloway subscribed for 1,818,182 of these units. The Units
were qualified for distribution by a prospectus dated January 27, 2004. Also on February 16, 2004, Calloway acquired 12
retail properties (the “Acquisition 2 Properties™) from the Wal-Mart FirstPro Realty Partnership (the “Partnership”). The
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purchase price of the properties was $312,604,214 including costs of acquisition. The purchase price, net of adjustments,
was satisfied via new debt financing on ten of the properties totalling $191,650,000, by the vendors providing non-
interest bearing mortgages on two of the properties totalling $12,912,723, and by the payment of the balance in cash.
Excess funds from the equity and debt issues, net of issuance costs, were used to repay variable rate debt obligations. The
12 centres included in the Acquisition 2 Properties comprised approximately 2,402,329 square feet of leased area and
included adjacent lands with the potential for future development of approximately 432,879 square feet of retail space,
for a total potential area of 2,835,208 square feet. Upon closing of the transaction, Wal-Mart Canada Corp. (“Wal-
Mart™), which leases space in all 12 of the centres, made up approximately 26% of Calloway’s gross rental revenue. At
the time of the transaction, First Professional Realty Inc., one of the partners of the Partnership, was controlled by
Mitchell Goldhar, a significant unitholder of Calloway, and was affiliated with FirstPro. First Professional Realty Inc.
had a 40% interest in the Partnership while Wal-Mart Canada Realty Inc. had a 60% interest in the Partnership.

Concurrently with the closing of the acquisition of the Acquisition 2 Properties, Calloway entered into development
agreements with the Partnership for the undeveloped lands on each of the Acquisition 2 Properties (the “Development
Agreements 2”). Pursuant to the Development Agreements 2, the Partnership assumed responsibility for managing the
development of the land on the Acquisition 2 Properties and was granted the right for a period of five years from the date
of the acquisition to earn additional proceeds from Calloway on the completion and rental of additional space on these
lands. The purchase price for the additional developments is calculated by a formula using the net operating rents and
predetermined capitalization rates. The Partnership has the right, at its option, to receive up to 40% of the proceeds for
any new developments in Units of Calloway at a purchase price of $14.00 per unit (for an aggregate of approximately
1,860,000 Units). The Partnership provides financing to Calloway for the development costs of the additional
developments. Calloway provided a first mortgage, assignment of rents and leases, and a general security agreement on
two properties acquired from the Partnership as security for the development loans.

On May 4, 2004, Calloway completed the acquisition of 50% and 49% undivided interests, respectively, in two retail
properties pursuant to an assigtiment of purchase agreement between FirstPro and the previous owner. The purchase price
of this interest was $52,375,529 including costs of acquisition. Under the terms of the assignment, Calloway loaned an
additional $9,400,000 at 9% per annum to FirstPro to replace mezzanine loans payable by FirstPro to one of the vendors
of the properties. The purchase price (net of adjustments) was satisfied via bridge financing totalling $33,500,000, by the
assumption of existing mortgages totalling $29,105,655, and by an allocation to working capital of the balance. These
properties comprised approximately 338,548 square feet of leased area.

On May 14, 2004, Calloway issued 6,700,000 Units at $15.00 per Unit for gross proceeds of $100,500,000 and issued 6%
convertible unsecured subordinated debentures for gross proceeds of $55,000,000 (the “6%% Debentures”). The Units and 6%
Debentures were qualified for distribution by a prospectus dated April 30, 2004. Also on May 14, 2004, Calloway
completed the acquisition of an additional 12 retail properties (the “Acquisition 3 Properties”) from the Partnership. The
purchase price of the Acquisition 3 Properties was $287,564,135 including costs of acquisition. The purchase price, net
of adjustments, was satisfied via new debt financing on eight of the properties totalling $140,315,000, by the vendors
providing non-interest bearing mortgages on two of the properties totalling $11,651,592 and an interest bearing mortgage
on one of the properties for $19,500,000, and by the payment of the balance in cash. Excess funds from the equity and
debenture issues, net of issuance costs, were used to repay the bridge financing. The 12 additional centres included in the
Acquisition 3 Properties comprised approximately 2,391,000 square feet of leased area and included adjacent lands with
the potential future development of approximately 281,000 square feet of retail space, for a total potential area of
2,672,000 square feet. Upon closing of the transaction Wal-Mart, which leases space in all 12 of the centres, made up
approximately 31.2% of Calloway’s gross rental revenue. At the time of the transaction, First Professional Realty Inc.,
one of the partners of the Partnership, was controlled by Mitchell Goldhar, a significant unitholder of Calloway, and was
affiliated with FirstPro. First Professional Realty Inc. had a 40% interest in the Partnership while Wal-Mart Canada
Realty Inc. had a 60% interest in the Partnership.

Concurrently with the closing of the acquisition of the Acquisition 3 Propertics, Calloway entered into development
agreements with the Partnership for the undeveloped lands on each of the Acquisition 3 Properties (the “Development
Agreements 3”}. Pursuant (o the Development Agreements 3, the Partnership assumed responsibility for managing the
development of the land on the Acquisition 3 Properties and was granted the right for a period of five years from the date
of the acquisition to earn additional proceeds from Catloway on the completion and rental of additional space on these
lands. The purchase price for the additional developments is calculated by a formula using the net operating rents and
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predetermined capitalization rates. The Partnership has the right, at its option, to receive up to 40% of the proceeds for
any new developments in Units of Calloway at a purchase price of $15.25 per unit (for an aggregate of approximately
1,150,000 Units). The Parership provides financing to Calloway for the development costs of the additional
developments. Calloway provided first mortgages, assignments of rents and leases, and general security agreements on
two properties acquired from the Partnership as security for the development loans.

On October 13, 2004, Calloway entered into agreements to purchase interests in 14 additional retail properties (the
“Acquisition 4 Properties”) from the Partnership and from the Wal-Mart-FirstPro Realty Co-ownership (the “Co-
ownership”). On November 18, 2004, Calloway issued by private placement 2,320,000 units at $17.25 per Unit for total
proceeds of $40,020,000. On November 30, 2004, Calloway completed the acquisition from the Partnership of 6 of the
14 properties (the “Acquisition 4A Properties™). The purchase price of the Acquisition 4A Properties was 371,521,036
including costs of acquisition. The purchase price, net of adjustments, was satisfied via new debt financing totalling
$36,100,000, by the vendors providing a non-interest bearing mortgage totalling $5,738,276, and by the payment of the
balance in cash. The 6 centres included in the Acquisition 4A Properties comprised approximately 516,000 square feet
of leased area and included adjacent lands with the potential future development of approximately 206,000 square feet of
retail space, for a total potential area of 722,000 square feet. Upon closing of the transaction Wal-Mart, which leases
space in 3 of the 6 centres, made up approximately 32.2% of Calloway’s gross rental revenue. At the time of the
transaction, First Professional Realty Inc., one of the partners of the Partnership, was controlled by Mitchell Goldhar, a
significant unitholder of Calloway, and was affiliated with FirstPro. First Professional Realty Inc. had a 40% interest in
the Partnership while Wal-Mart Canada Realty Inc. had a 60% interest in the Partnership.

Concurrently with the closing of the acquisition of the Acquisition 4A Properties I, Calloway entered into development
agreements with the Partnership for the undeveloped lands on each of the Acquisition 4A Properties (the “Development
Agreements 4A™). Pursuant to the Development Agrecments 4A, the Partnership assumed responsibility for managing
the development of the land on the Acquisition 4A Properties and was granted the right for a period of five years from the
date of the acquisition to earn additional proceeds from Calloway on the completion and rental of additional space on
these lands. The purchase price for the additional developments is calculated by a formula using the net operating rents
and predetermined capitalization rates. The Partnership has the right, at its option, to receive up to 40% of the proceeds
for any new developments in Units of Calloway at a purchase price of $17.80 per unit (for an aggregate of approximately
345,000 Units). The Partnership provides financing to Calloway for the development costs of the additional
developments. Calloway provided first mortgages, assignments of rents and leases, and general security agreements on
two properties acquired from the Partnership as security for the development loans,

During 2004, Calloway completed the purchase of an additional 147,381 square feet of developed space from FirstPro
and the Partnership for $24,369,235 (including land and existing improvements value of $4,933,875) under the terms of
the Development Agreements. The consideration paid consisted of: the issuance to FirstPro of 139,311 Units at a price
of $10.00 per Unit, 30,773 Units at a price of $10.50 per Unit, 210,574 Units at a price of $14.00 per Unit and 335,959
Units at a price of $15.25 per Unit; assumption of development loans and accounts payable; and the balance in cash. In
addition, Calloway repaid acquisition and development loans provided by the Partnership.

On January 10, 2005, Calloway sold both its Holland Crass property, a 272,550 square foot office property in Ottawa,
and its Century Park Place property, a 75,675 square foot office property in Calgary, to two separate vendors for
aggregate proceeds of $69,250,000. These dispositions were undertaken by Calloway to continue its focus on retail
properties.

On January 20, 2005, Calloway completed the acquisition of a 42,431 square foot retail property in Montreal, Quebec.
The purchase price of the property was $9,397,870 including costs of acquisition. The purchase price was paid in cash.

On February 11, 2005, Calloway acquired a 74,701 square foot retail property in Samia, Ontario. The purchase price of
the property was approximately $13,350,000 including costs of acquisition. The purchase price was satisfied by
assumption of existing mortgage of $7,978,889 and by payment of the balance in cash.

On February 24, 2005, Calloway issued by private placement 3,101,000 units at $19.35 per Unit for total proceeds of
$60,004,350.
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On March 10, 2005, Calloway completed the acquisition from the Co-ownership of the remaining eight properties it
agreed to purchase on October 13, 2004 (the “Acquisition 4B Properties™). The purchase price of the Acquisition 4B
Properties was approximately $230,000,000 including costs of acquisition. The purchase price, net of adjustments, was
satisfied via new debt financing totalling $155,210,000, by the vendors providing a non-interest bearing mortgage
totalling $5,996,523, and by the payment of the balance in cash. The 8 additional centres included in the Acquisition 4
Properties comprised approximately 1,498,046 square feet of leased area and included adjacent lands with the potential
future development of approximately 177,682 square feet of retail space, for a total potential area of 1,675,728 square
feet. Upon closing of the transaction Wal-Mart, which leases space in all 8 of the centres, made up approximately 34.2%
of Calloway’s gross rental revenue. At the time of the transaction, First Professional Realty Inc., one of the co-owners of
the Co-ownership, was controlled by Mitchell Goldhar, a significant beneficial Unitholder in Calloway, and was
affiliated with FirstPro. First Professional Realty Inc. had a 40% interest in the Co-ownership Properties while Wal-Mart
Canada Realty Inc. had a 60% interest in the Co-ownership Properties. A “Form 51-102F4 — Business Acquisition
Report” was filed by Calloway under National Instrument 51-102 with respect to this acquisition. A copy of that report
can be found on SEDAR at www.sedar.com.

Concurrently with the closing of the acquisition of the Acquisition 4B Properties, Calloway entered into development
agreements with the Wal-Mart-FirstPro Realty Partnership II (the “Partnership [1”) for the undeveloped lands on each of
the Acquisition 4B Properties (the “Development Agreements 4B"). Pursuant to the Development Agreements 4B, the
Partnership 1l assumed responsibility for managing the development of the land on the Acquisition 4B Properties and was
granted the right for a period of five years from the date of the acquisition to earn additional proceeds from Calloway on
the completion and rental of additional space on these lands. The purchase price for the additional developments is
calculated by a formula using the net operating rents and predetermined capitalization rates. The Partnership II has the
right, at its option, to receive up to 40% of the proceeds for any new developments in Units of Calloway at a purchase
price of $19.60 per unit (for an aggregate of approximately 225,000 Units). The Partnership II provides financing to
Calloway for the development costs of the additional developments. Calloway provided a first mortgage, assignment of
rents and leases, and a general security agreement on one property acquired from the Co-ownership as security for the
development loans.

On April 15, 2005,Calloway corhpleted the sale of Collingwood Plaza, a 7,210 square foot retail building in Calgary, for
gross proceeds of $1,275,000.

On May 18, 2005, Calloway completed the sale of the Lowson Crescent, Church Avenue and Waverley industrial
buildings for gross proceeds of $9,300,000. The purchaser assumed mortgages totalling $5,269,000.

On May 20, 2005, Calloway completed the acquisition of a retail property in Abbotsford for a cost of $16,500,000. The
purchase price was satisfied by the assumption of an existing mortgage of $11,979,000 and by the payment of the balance
in cash.

On June 22, 2005, Calloway issued 11,336,000 subscription receipts at a price of $19.85 per subscription receipt for
gross proceeds of $225,019,600, each subscription receipt being exchangeable for one Unit upon the completion of an
acquisition of certain properties by Calloway from FirstPro, Wal-Mart Canada Realty Inc. and other vendors.

On July 8, 2005, Calloway completed the acquisition of substantially all of the frechold and leasehold interests in 45
properties (the “Acquisition 5 Properties”) from FirstPro, Wal-Mart Canada Realty Inc. and other vendors. These
interests included the co-ownership interests owned by FirstPro in seven properties where Calloway owned the other co-
ownership interests effectively giving Calloway a 100% ownership interest in these properties. A portion of the cash
component for the acquisition was funded from the proceeds of the aforementioned private placement of subscription
receipts closed by Calloway on June 22, 2005 which subscription receipts were converted into 11,336,000 Units of
Calloway concurrently with the closing of the acquisition. The 45 properties comprised approximately 5,458,375 net
square feet of leased area of which approximately 2,141,771 net square feet is leased to Wal-Mart, and included lands
with the potential for future development of approximately 2,721,594 net square feet. The purchase price for the
Acquisition 5 Properties was approximately $1,168,703,000 (including costs of acquisition). Approximately
$190,017,000 of the purchase price relates to three properties in which Calloway acquired leasehold interests. The
purchase price was satisfied as follows: (i) by assumption of existing mortgages of $342,863,000; (ii) by obtaining first
mortgage and unsecured bridge financing of approximately $329,250,000; (iii) by the vendors providing non-interest
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bearing mortgages of approximately $33,091,000; (iv) by way of vendors providing a credit with respect to a marked-to-
market adjustment on mortgages assumed of $22,386,000; (v) by FirstPro and other vendors subscribing for 12,594,458
exchangeable Class B units (the “Class B Units”) of Calloway Limited Partnership (“Calloway LP"), a subsidiary limited
partnership of Calloway, at a price of $19.85 per unit with each such unit carrying one vote at meetings of Unitholders of
the Trust via the issuance of Special Voting Units of the Trust to the holders of such Class B Units; (vi} by approval and
issuance of development agreement options via 2,500,000 Units and 8,500,000 Class C units (the “Class C Units™) of
Calloway LP valued in aggregate at their estimated fair market value of $10,675,000; and (vii) by payment of the balance
in cash. The agreements also included: (i} an amendment to the Declaration of Trust to increase FirstPro’s ability to
nominate trustees of Calloway; (i) Calloway entering into long term development agreements and property management
agreements on the properties acquired with FirstPro; (iii) Calloway’s head office being relocated to Toronto; and (iv) the
appointment of new senior management for Calloway.

Concurrently with the closing of the acquisition of the Acquisition 5 Properties, Calloway entered into an exchange,

option and support agreement {the “Exchange Agreement™) with FirstPro and other vendors of the properties. Pursuant to

the Exchange Agreement, the vendors have assumed responsibility for managing the development of specific properties

under development within the Acquisition 5 Properties and have been granted the right for a period of five years to earn

additional proceeds from Calloway on the completion and rental of additional space on these lands. The purchase price

for the additional developments is calculated by a fermula using the net operating rents and pre-determined negotiated

capitalization rates (7.250% to 8.875%). FirstPro and the other vendors have the right, at their option, to receive up to

40% of the gross proceeds for any new developments managed by them pursuant to the Exchange Agreement in up to

3,250,000 Class B Units at a purchase price of $20.10 per unit by exchanging a similar amount of Class C Units, and up

to 2,452,762 Units at a purchase price of $20.10 per unit. Pursuant to the Exchange Agreement, FirstPro and the other

vendors are also entitled, on the completion and rental of additional space on the remaining properties under development

subject to the Exchange Agreement, to exchange Class C units together with a cash payment of $20.10 per unit for Class

B Units (up to approximately 5,250,000 Class C Units), and to acquire up to 47,238 Units at a price of $20.10 per unit.

On September 22, 2005, Calloway issued $200 million Series A senior unsecured debentures with a maturity date of
September 22, 2010 and a coupon rate of 4.51% (the “4.51% Debentures”) for gross proceeds of $199,956,000. The
offering was made under Calloway’s base shelf prospectus dated September 14, 2005 qualifying the issue of up to

$2,000,000,000 in debt or equity securities and a supplement to that prospectus dated September 15, 2005,

On December 1, 2005, the Trust completed the sale of two industrial properties located in Calgary, for gross proceeds of
$5.5 millien. The purchaser assumed mortgages totaling $2.6 million.

On December 6, 2005, Calloway issued 4,256,000 Units at a price of $23.50 per Unit for gross proceeds of
$100,016,000. The issuance was made under Calloway's base shelf prospectus dated September 14, 2005 qualifying the
issue of up to $2,000,000,000 in debt or equity securities and a supplement to that prospectus dated November 28, 2005.

During 2005, Calloway completed the purchase of an additional 567,361 square feet of developed space from FirstPro
and the Partnership for $101,322,000 (including land value of $14,366,823) under the terms of the Development
Agreements. The consideration paid consisted of: the issuance to FirstPro of 47,476 Units at a price of $10.00 per Unit,
661,206 Units at a price of $10.50 per Unit, 429,514 Units at a price of $14.00 per Unit, 683,527 Units at a price of
$15.25 per Unit, 165,359 Units at a price of $17.80 per Unit, and 262,672 Units and 330,667 Class B Units at a price of
$20.10 per Unit; assumption of development loans and accounts payable; and the balance in cash. In addition, Calloway
repaid acquisition and development loans provided by the Partnership.

On February 10, 2006, the Trust has completed the acquisition of a 51,060 square foot retail property in Calgary, and a
14.53-acre development property in Burlington, Ontario for a combined purchase price of $21.7 million.

Calloway has entered into agreements with FirstPro in which the Trust will lend up to $33.9 million for the purpose of
acquiring and developing 104.67 acres in two separate transactions. The Trust has an option exercisable during the first
four years after the initial advance to acquire a 50% interest upon substantial completion. The Trust has advanced $10.3
million under the financing agreements.

During January and February of 2006, Calloway has acquired 101,056 square feet of earn outs from FirstPro for $23.5
million pursuant to existing agreements. FirstPro received consideration of $7.7 million (480,998 trust units) and
consideration of $1.3 million (62,733 class “B” units) and the balance in cash.
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On February 20, 2006, Calloway has completed the acquisition of a 14.53-acre development property in Burlington,
Ontario for a purchase price of $11.3 million. The purchase was paid in cash.

The Trust has entered into two agreements to acquire two retail income properties (330,393 square feet) in Ontario at a
purchase price of approximately $63,100 to be paid for by assuming an existing mortgage, issuance of equity units and
cash. The Trust is currently performing its due diligence with an expected closing in April 2006.

The Trust has entered into contracts te acquire interests in four retail income properties (154,784 square feet) from First
Pro at a price of approximately $40 million to be paid for by issuance of equity units and cash. Included in the four, are
two properties (85,632 square feet) where Calloway has exercised its option to acquire the remaining 50% interest that
the Trust does not already own at a purchase price of approximately $11 million. The Trust is currently performing its
due diligence with an expected closing in April 2006.

Structure of Calloway

The following diagram illustrates the organizational structure of Calloway:
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Calloway Real
Estate Investment
Trust”

100%

Calloway
Holdings Trust®

Class B &
Class C
Portion of A Calloway Unitholders
Propcrt;:sf’ortfnho Calloway Limited
GPInc. ¥ Parm(::]rship
Portion of
Propcrty(j!)’onfolio
Notes:
()] Calloway Real Estate Investment Trust is an unincorporated open-end real estate investment trust governed by the laws of the
Province of Alberta.
2) Calloway Holdings Trust is an unincorporated open-end trust governed by the laws of the Province of Alberta.
3 Calloway Limited Partnership is a limited parinership created pursuant to the laws of the Province of Alberta.
@) Caltoway GP Inc. is a corporation created under the laws of the Province of Alberta.
{5) Legal title to the assets in the Property Portfolio is held by a variety of nominee companies, all of which are 100% owned by

Calloway Real Estate Investment Trust or Calloway Limited Partnership. These nominees do not conduct any business other
than the holding of legal title to the assets for the benefit of Calloway Real Estate Investment Trust or Calloway Limited
Partnership.

Objectives and Strategy of Calloway

The objectives of Calloway are: (i) to provide Unitholders with stable and growing cash distributions, payable monthly
and, to the maximum extent possible, tax deferred through the acquisition of a portfolio of well-located, large format,
unenclosed retail centres in Canada; (i) to expand the asset base of Calloway and increase its Distributable Income
through on-going active management of Calloway’s assets and the acquisition of additional large format, unenclosed
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retail centres or interests therein; and (iii) to enhance the value of Calloway’s assets and maximize long-term Unit value
through efficient management and proactive leasing.

Calloway intends to invest primarily in large format, unenclosed retail rental properties with strong tenant covenants,
stable yields, low vacancy levels and growth potential and to build a geographically diversified portfolio of such
properties. Calloway believes it will be able to implement an investment strategy of acquiring additional properties with
these characteristics to provide additional cash flow and further enhance the long-term portfolio value. To the extent that
opportunities exist, and to the extent that management and the board of trustees of Calloway believe such opportunities
are beneficial to Unitholders, Calloway will continue to acquire well-anchored large format, unenclosed retail centres.

Calloway’s management has, in the aggregate, over 60 years of experience in the commercial real estate market, including
real estate acquisitions, dispositions, financing and administration, property management, construction and renovation, and
marketing. Management's goal will be to maximize cash flow and Unit value, while minimizing Unitholder risk.
‘Management will undertake regular reviews of the Property Portfolio and, based on experience and market knowledge, will
assess ongoing opportunitics for the Property Portfolio. Where appropriate capital improvement projects, renovations and
remarketing initiatives will be implemented.

Management is committed to maximizing income from Calloway’s properties through sophisticated and prudent financial
management. Management intends to optimize the leveraged returns from the Property Portfolio, while remaining within the
averall debt limits set by the Declaration of Trust. Whenever possible, Calloway intends to utilize fixed rate debt financing
with terms that are appropriate for the nature of the leases and the properties being financed, Management intends to stagger
debt maturities to reduce refinancing risk and to provide a source of additional capital when refinanced, and make use of
operating lines or acquisition facilities to generate interim capital.

Calloway plans to achieve its objectives by employing the following internal and external growth strategies:

Growth Through Acquisitions

Calloway intends to expand its asset base and increase Distributable Income by pursuing an external growth strategy.
Calloway intends to actively seek accretive acquisitions in its existing and adjacent markets and in new Canadian markets
that present opportunities for favourable returns.

Calloway believes it has certain competitive advantages that enhance its ability to identify and capitalize on acquisition
opportunities. These advantages include: (i) management’s extensive understanding of commercial real estate;
(ii) Calloway’s strategic relationships with FirstPro and other developers; and (iii} Calloway’s access to capital.
Throughout the acquisition process, Calloway intends to identify potential property acquisitions using an investment criteria
that focuses primarily on return on equity, security of cash flow, potential for capital appreciation and the potential to
increase value by more efficient management of the assets being acquired, including accessing capital for expansion and
development of those assets, which access might not otherwise be available to competitors and other property owners.
Calloway intends to focus on investing in additional large format unenclosed retail property interests in Canada to produce a
geographically diversified portfolio with strong cash flows which, when coupted with experienced management, will provide
future growth opportunities for Unitholders.

Calloway believes it will be able to implement an effective investment strategy by acquiring additional properties from
several sources, including the following:

(i) commercial properties made available generally in the property market;
(ii) commercial properties made available through its relationships with FirstPro and other developers; and

(iii) institutional and other owners of commercial real estate.
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Frowth Through Development

Management of Calloway believes that an important part of Catlloway’s growth will be achieved through the acquisition of
newly developed, renovated or expanded commercial rental properties in Canada. Accordingly, Calloway has established an
ongoing relationship with FirstPro and other developers. See “Access to Development Projects”.

Growth Through Asset Management

Calloway believes that opportunities exist to increase cash flow of the Property Portfolio through value-added asset
management and leasing activity. Calloway develops a leasing strategy for each property that reflects the nature of the
property, its position within the marketplace, as well as prevailing and forecast economic conditions. To assist in
implementing this strategy, Calloway utilizes and coordinates with the brokerage leasing community and retains appropriate
agents on a best-in-class basis for each of the assets. Management expects that this strategy will maximize expansion and
renewal opportunities and will involve aggressive, proactive leasing programs.

Calloway recognizes that renewal of existing tenant leases, as opposed to tenant replacement, often provides the best
operating results as renewals minimize transaction costs associated with marketing, leasing and tenant improvements and
avoids costs of renovation and interruptions in rental income resulting from periods of vacancy. Where existing tenants
zhoose not to renew their lease, Calloway’s proactive leasing function is designed to quickly identify replacement tenants at
the best available market terms and lowest possible transaction costs.

ACCESS TO DEVELOPMENT PROJECTS

Calloway’s relationship with FirstPro and other developers will assist Calloway in avoiding the hurdles associated with
property development, including locating and buying attractive development sites, securing construction financing, obtaining
development approvals, marketing and leasing a building in advance of and during construction and eaming no return during
the construction period.

Access to Development Projects on the Acquisition 1 Properties

Pursuant to the Development Agreements 1, Calloway has access to additional retail developments to be undertaken by
FirstPre on the undeveloped lands associated with the Acquisition 1 Properties (the “Acquisition 1 Undeveloped Lands”™).
FirstPro has been granted the right until October 31, 2008 subject to FirstPro’s option to extend for a further five year
term (the “Acquisition 1 Eam-Out Period”™) to earn additional proceeds (the “Acquisition 1 Earn-Out Proceeds™) from
Calloway on the completion and rental of additional buildings (the “Acquisition 1 Earn-Out Event™}on the Acquisition 1
Undeveloped Lands. Upon the occurrence of an Acquisition 1 Earn-Out Event, Calloway has agreed to pay the
Acquisition 1 Eam-QOut Proceeds to FirstPro. The formula used to calculate the Acquisition | Earn-Out Proceeds for any
new development uses net rents from the new development less proposed management costs divided by a capitalization
rate which in all cases exceeds the capitalization rate used to derive the portion of the purchase price allocated to the
associated Acquisition 1 Property, with the result that in each instance the acquisition of a new development should be
accretive to Calloway. FirstPro has been provided the right, at their option, to receive up to 40% of the Acquisition 1
Eam-Out Proceeds, in Units at a purchase price of $10.00 and $10.50 per Unit (not to exceed 199,475 Units and
approximately 1,800,000 Units respectively).

As at December 31, 2005, based on current projected rents and on potential buildable square feet on the Acquisition 1
Undeveloped Lands, the Acquisition 1 Earn-Out Proceeds could equal approximately $31.7 million and result in the
issuance of up to 1,120,709 additional Units to FirstPro. Calloway expects that it will raise approximately 60% of any
Acquisition 1 Earn-Out Proceeds by issuing mortgages secured against the property it acquires or by way of advances
under operating line facilities. In the event that FirstPro does not elect to take any portion of the Acquisition 1 Eam-Out
Proceeds in Units, Calloway intends to raise such portion of the Acquisition 1 Earn-Out Proceeds by the issuance of Units
pursuant to one or more private placements which will be priced at the then current ten day weighted average trading
price for Calloway Units, subject to at most a 15% discount, The pricing for such private placement will be subject to the
approval of the Toronto Stock Exchange.
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For the Acquisition 1 Earn-Out Period, FirstPro has entered into the Development Agreements | with Calloway with
respect to the foregoing, including terms regarding the development of the Acquisition 1 Undeveloped Lands from
(Calloway on customary terms and conditions, and including the following:

(a) in consideration of a lease by FirstPro from Calloway of the Acquisition 1 Undeveloped Lands,
FirstPro will pay Calloway an amount equal to 9% per annum, payable monthly, of the aggregate
Acquisition 1 Undeveloped Lands value (as agreed between the parties in the initial purchase
agreement), as reduced from time to time upon the occurrence of Acquisition 1 Earn-Out Events (the
“Acquisition 1 Development Fee”);

(b) Calloway has the option to cause FirstPro to repurchase any Acquisition 1 Undeveloped Lands (or
portion thereof) at the Acquisition 1 Undeveloped Lands value (or portion thereof), to the extent that
such Acquisition 1 Undeveloped Lands (or portion thereof) have not been the subject of a Acquisition 1
Earn-Out Event as at the end of the Acquisition 1 Earn-QOut Period; and

<) the obligation of FirstPro to pay the Acquisition | Development Fee and to repurchase any remaining
Acquisition 1 Undeveloped Lands at the end of the Acquisition !} Earn-Out Period is secured by Units
of Calloway owned by FirstPro and having a value equivalent to the remaining Acquisition 1
Undeveloped Land value from time to time.

In addition to the acquisiticn of retail developments on the Acquisition 1 Undeveloped Lands as these projects are
completed by FirstPro, Calloway hopes to have the opportunity to acquire additional new format retail developments
irom FirstPro. FirstPro’s equity and board positions in Catloway may provide Calloway with an enhanced opportunity to
access FirstPro divestures if and when they arise.

Access to Development Projects on the Acquisition 2-4B Properties

Pursuant to the Development Agreements 2, Development Agreements 3, Development Agreements 4A and Development
Agreements 4B, Calloway has access to additional retail developments to be undertaken by the Partnership on the
undeveloped lands associated with the Acquisition 2 Properties, Acquisition 3 Properties and Acquisition 4A Properties and
by the Partnership 11 on the Acquisition 4B Properties (the “Acquisition 2-4B Undeveloped Lands™). The Partnership has
been granted the right until February 16, 2009 with respect to the Acquisition 2 Properties, May 14, 2009 with respect to
the Acquisition 3 Properties and November 30, 2009 with respect to the Acquisition 4A Properties, and the Partnership 11
has been granted the right until March 10, 2010 with respect to the Acquisition 4B Properties, subject to their option to
extend for a further five year term (each such period referred to as an “Acquisition 2-4B Earn-Out Period™) to eamn
additional proceeds (the “Acquisition 2-4B Eamn-Out Proceeds™) from Calloway on the completion and rental of
additional buildings (the “Acquisition 2-4B Earn-Out Event™) on the Acquisition 2-4B Undeveloped Lands. Upon the
accurrence of an Acquisition 2-4B Earn-Out Event, Calloway has agreed to pay the Acquisition 2-4B Eam-Out Proceeds
1o the Partnership and the Partnership II, as applicable. The formula used to calculate the Acquisition 2-4B Earn-Out
Proceeds for any new development uses net rents from the new development less proposed management costs divided by
a capitalization rate which in all cases exceeds the capitalization rate used to derive the portion of the purchase price
allocated to the associated property, with the result that in each instance the acquisition of a new development should be
accretive to Calloway. The Partnership and the Partnership I, as applicable, have been provided the right, at their option,
0 receive up to 40% of the Acquisition 2-4B Eam-Out Proceeds, in Units at a purchase price of $14.00 per Unit for
Acquisition 2-4B Undeveloped lands on the Acquisition 2 Properties, $15.25 per Unit for Acquisition 2-4B Undeveloped
Lands on the Acquisition 3 Properties, $17.80 per Unit for Acquisition 2-4B Undeveloped lands on the Acquisition 4A
Properties and $19.60 per Unit for Acquisition 2-4B Undeveloped Lands on the Acquisition 4B Properties.

As at December 31, 2005, based on current projected rents and on potential buildable square feet on the Acquisition 2-4B
Undeveloped Lands, the Acquisition 2-4B Earn-Out Proceeds could equal approximately $107.3 million ($89.9 million,
net of land) and result in the issuance of approximately 1,755,067 additional Units to the Partnership and the Partnership
[1. Calloway expects that it will raise approximately 60% of any Acquisition 2-4B Eam-Out Proceeds by issuing
mortgages secured against the property it acquires. In the event that the Partnership or the Partnership 11 does not elect to
take any portion of the Acquisition 2-4B Eam-Out Proceeds in Units, Calloway intends to raise such portion of the
Acquisition 2-4B Earn-Out Proceeds by the issuance of Units pursuant to one or more private placements which will be
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priced at the then current ten day weighted average trading price for Calloway Units, subject to at most a 1 5% discount.
The pricing for such private placement will be subject to the approval of the Torento Stock Exchange.

For the Acquisition 2-4B Earn-Out Period, the Partnership and the Partnership I have entered into the Development
Agreements 2, Development Agreements 3, Development Agreements 4A and Development Agreements 4B, with Calloway
with respect to the foregoing, including terms regarding the development of the Acquisition 2-4B Undeveloped Lands
from Calloway on customary terms and conditions,

In addition to the acquisition of retail developments on the Acquisition 2-4B Undeveloped Lands as these projects are
completed by the Partnership and the Partnership II, Calloway hopes to have the opportunity to acquire additional new
format retail developments from the Partnership and the Partnership I1.

Access to Development Projects on the Acquisition 5 Properties

Pursuant to the Exchange Agreement Calloway has access to additional retail developments to be undertaken on certain of
the Acquisition 5 Properties (the “Acquisition 5 Undeveloped Lands™). With respect to 11 of the Acquisition 5 Properties,
the vendors will be granted the right for a period of five years (the “Acquisition 5 Earn-Out Period™) to eamn additional
proceeds (the “Acquisition 5 Eam-Qut Proceeds”) from Calloway on the completion and rental of additiona! buildings
(the “Acquisition 5§ Eamn-Out Event”) on the applicable Acquisition 5§ Undeveloped Lands. Upon the occurrence of an
Acquisition 5 Eam-Out Event, Calloway has agreed to pay the Acquisition 5 Earn-Out Proceeds to the vendors of the
applicable Acquisition 5 Property. The formula used to calculate the Acquisition 5 Earn-Out Proceeds for any new
development uses net rents from the new development divided by the capitalization rate used to derive the portion of the
purchase price allocated to the associated Acquisition 5 Property plus 12.5 basis points. An affiliate of FirstPro has been
provided the right, at its option, to subscribe for either Units or Class B Units of Calloway LP in an amount of up to 40%
of the Acquisition 5 Earn-Out Proceeds at a purchase price per Unit or Class B Unit equal to $20.10. Each Class B Unit
issued as a result of an Acquisition 5 Earn-Qut Event shal! result in the cancellation of one Class C Unit of Calloway LP
and the issuance of an additional Special Voting Unit of the Trust.

As at December 31, 20035, based on current projected rents and on potential buildable square feet on the 11 Acquisition 5
Properties, the Acquisition 5 Earn-Out Proceeds could be up to approximately $210.9 million ($172.9 million, net of land)
and result in the issuance to FirstPro of up to 2,190,089 and 2,919,333 additional Units or Class B Units of Calloway LP,
respectively (as well as additional Special Voting Units of the Trust equivalent to the number of Class B Units issued) at
$20.10 per Unit or Class B Unit of Calloway LP. Calloway expects that it will raise approximately 60% of any
Acquisition 5 Earn-Out Proceeds by issuing mortgages secured against the property it acquires.

In the event that FirstPro does not elect to subscribe for the full amount of Units or Class B Units of Calloway LP to
which it is entitled, Calloway intends to raise such portion of the Acquisition 5 Earn-Out Proceeds by the issuance of
Units pursuant to one or more private placements or public offerings of such additional Units of Calloway, which will be
priced at the then current ten day weighted average trading price for Units, subject to at most a 15% discount. The
pricing for such private placement or public offering will be determined based on then prevailing market conditions and
be subject to the approval of the Toronto Stock Exchange.

If an Acquisition 5 Earn-Out Event does not occur befere the expiration of the Acquisition 5 Eam-Out Period (which
may be extended by the vendors) with respect to a new building, Calloway will not be required to pay any Acquisition 5
Earn-Out Proceeds in connection with such new building and will be required to repay only 85% of the proceeds it
borrowed from the vendors in relation to the acquisition and development of the centres attributable to such new building
(including the amount owing under the mortgage, construction financing advances {(if any) and interest thereon, all
ielative to the relevant Acquisition 5 Undeveloped Land).

With respect to 13 of the Acquisition 5 Properties, Calloway will conduct the development process. FirstPro has been
provided the right, at its option, to subscribe for additional Units or Class B Units of Calloway LP at a purchase price per
Unit or Class B Unit equal to $20.10 on the completion of any development of the 13 of the Acquisition § Properties (an
“Acquisition 5 Development Event”) for an aggregate amount of up to 40% of the value of such development
(“Acquisition 5 Development Proceeds™) where value will be determined in a manner similar to the determination of
Acquisition 5 Earn-Out Proceeds. Each Class B Unit issued as a result of an Acquisition 5 Development Event shall
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result in the cancellation of one Class C Unit and the issuance of an additicnal Special Voting Unit.

As at December 31, 2005, based on current projected rents and on potential buildable square feet on the 13 applicable
Acquisition 5 Properties, the Acquisition 5 Development Proceeds could equal approximately $227.8 million ($160.1
million, net of land) and result in the issuance to FirstPro of up to 47,238 and 5,250,000 additional Units or Class B Units
of Calloway LP, respectively (as well as additional Special Voting Units of the Trust equivalent to the number of Class B
Units issued) at $20.10 per Unit or Class B Unit of Calloway LP Calloway expects it will raise approximately 60% of
any Acquisition 5 Development Proceeds by issuing mortgages secured against the property on which it has completed a
development.

[n the event that FirstPro does not elect to take any portion of the Acquisition 5 Development Proceeds in Units or Class
B Units, Calloway intends to raise such portion of the Acquisition 5 Development Proceeds by the issuance of Units
pursuant to one or more private placements or public offerings of such additional Units of Calloway, which will be priced
at the then current ten day weighted average trading price for Units, subject to at most a 15% discount. The pricing for
such private placement or public offering will be determined based on then prevailing market conditions and be subject to
the approval of the Toronto Stock Exchange.

Calloway and Calloway LP will issue a maximum of 2,500,000 additional Units and 8,500,000 Class B Units and the
Trust will issue a maximum of 8,500,000 additional Special Voting Units to FirstPro in completing the acquisitions
flowing from the Acquisition 5 Earn-Out Events and refinancing propertics following Acquisition 5 Development Events.
The precise number of additional Class B Units and Special Voting Units issued will be determined by the applicable
trading price of Units (in the event that FirstPro does not elect to subscribe for the full number of the Acquisition 5 Earn-
Out Proceeds or Acquisition 5 Development Proceeds in Class B Units to which it is entitled) and by the actual amount of
the Acquisition 5 Earn-Out Proceeds or Acquisition 5 Development Proceeds which will be based on the actual net rents
that FirstPro and Calloway are able to achieve in the development of the undeveloped land associated with the
Acquisition 5 Properties.

OVERVIEW OF PROPERTY PORTFOLIO
General

As of December 31, 2005, the Property Portfolio consisted of 96 properties located in all of the provinces of Canada
including:

11 properties located in British Columbia;

9 properties located in Alberta;

2 properties located in Saskatchewan,

3 properties located in Manitoba;

47 properties located in Ontario;

13 properties located in Quebec;

1 property located in New Brunswick;

4 properties located in Nova Scotia;

1 property located in Prince Edward Island; and

5 properties located in Newfoundland and Labrador.

T Fm e Ao o

The Property Portfolio is divided into only two segments of the real estate market: (i) retail properties; and (ii) industrial
properties. As at December 31, 2005, approximately 99.09% of rental revenue was derived from retail propertics
containing an aggregate of 14,318,451 square feet and approximately 0.91% of rental revenue was derived from
industriat properties containing an aggregate 0f 237,422 square feet. The occupancy rate for the Property Portfolio as at
December 31, 2005 was 99.2%.

Information in the charts below is given as of December 31, 2005.
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Gross Rental Revenue by Property Type Gross Revenue by Province
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The majority of the properties have been completed within the past 5 years. Each of the properties has been
professionally managed and well maintained. The properties enjoy the benefits of strong locations and professional
raanagement and leasing practices, resulting in low vacancy, stable income and controlled expenses.

The following table summarizes the Property Portfolio as a whole as at December 31, 2005,

Total
NUMDbET Of PrOPEIIES ...ceovveeceeeeeccrccesiimsinns s sesas s s s nsrenssssns 96
Net Rentable Area (square feet) (excluding Undeveloped Lands).............. 14,555,873
OUCCUPANCY ...cvirirnsrasreresrsssssereiserssnmnsessssassstosebsanssastsseasorsssassssansnassasassseassens 99.2%
Average Net Rent in Place ......c.cociimmiivnsesnimneses et $12.75

Retail Properties

The following table sets forth certain summary information as at December 31, 2005 with respect to the retail properties in

the Property Portfolio:
Ownership Net Rentable Future Year Year
Property Location Interest Area Area™ Occupancy Built Acquired

g:ﬁ;’:‘ew Power Abbotsford, BC 100% 91,267 5000  9636% 2002 2005
Sﬁ;"é’:ﬁ:a" Courtenay, BC 100% 232,728 10,436 95.42% 2002 2004
gﬁ"é‘;ﬁi‘r:"al Cranbrook, BC 100% 128,973 14880 100.00% 2002 2004
Eiﬂ‘?:‘iﬂfr?a" Kamloops, BC 100% 217,252 0 100.00% 2001 2004
New Westminster 1 wectminster, BC  100% 290,696 129,541 100.00% 2004 2005
Wal-Mart Centre
Prince George .
s George . Prince George, BC 100% 181,469 99638  100.00% 2004 2005
cansley Wal-Mart Langley, BC 100% 126,031 3527 100.00% 2002 2004
Z:};‘:r‘;" Wal-Mart Vernon, BC 100% 204,259 13443 9530% 2002 2004
Calgary Southeast Calgary, AB 100% 215,301 3819 100.00% 2005 2005

Wal-Mart Centre
Crowchild Comer Calgary, AB 100% 23,377 0 100.00% 1975 2000




Property
Spiuce Grove Wal-
Mart Centre

St. Albert Wal-
Mart Centre

Edmonton
Northeast Wal-
Mart Centre

Lethbridge South
Wal-Mart Centre

Lloyd Mall

Namao Centre

Regina East Wal-
Mart Centre

Regina North Wal-
Mart Centre

Winnipeg Central
Wal-Mart Centre
Winnipeg
Southwest Wal-
Mart Centre

Wianipeg West
Wal-Mart Centre

Barrie South Wal-
Mart Centre

Barrie North Wal-
Mart Centre

Bolton Wal-Mart
Centre

Brempton East
Wal-Mart Centre
British Colonial
Building
Burlington North
Wal-Mart Centre
Cambridge Wal-
Mart Centre
Chatham Wal-Mart
Centre

Cobourg Wal-Mart
Centre

Etobicoke Wal-
Mart Centre

Ancaster Wal-Mart
Centre

Location

Spruce Grove, AB

St. Albert, AB

Edmonton, AB

Lethbridge, AB

Lloydminster, AB
Edmonton, AB

Regina, SK

Regina, SK

Winnipeg, MB

Winnipeg, MB

Winnipeg, MB
Barrie, ON
Barric, ON
Bolton, ON

Brampton, ON

Toronto, ON

Burlington, ON

Cambridge, ON

Chatham, ON

Cobourg, ON

Etobicoke, ON

Ancaster, ON

23

Ownership Net Rentable

Interest AreaV
100% 60,790
100% 174,052
100% 214,559
100% 190,943
100% 204,372
100% 33,598
100% 370,735
100% 217,736
100% 52,456
100% 450,768
100% 283,019
100% 359,137
100% 201,612
100% 183,146
100% 224,947
100% 17,559
100% 41,798
100% 517,878
50% 91,638
100% 128,429
100% 293,735
100% 132,266

Future

Area®  Occupancy
4,481 100.00%
28281  100.00%
39,952 100.00%
60,980  100.00%
0 99.70%
0 100.00%
4,063 100.00%
16,076  100.00%
4,510 100.00%
135293 100.00%
61,650 96.41%
10,000  100.00%
0 100.00%
0 100.00%
97,990  100.00%
0 82.54%
27,804  100.00%
134,851  100.00%
34,620 98.55%
0 100.00%
5,000 100.00%
82,880  100.00%

Year
Built

2002

2003

2002

2002

1975
2000

2000

2004

2004

2000

2002
1996
2000
2004
1999
1985
2004
2002
2004
2003
2004

1998

Year
Acquired

2003

2004

2005

2004

2002
2003

2005

2004

2004

2005

2004
2005
2004
2005
2005
2002
2004
2005
2005
2004
2005

2003




Property
Brampton East
Ceatre
Brampton North
Centre
Burlington/ QEW
Centre
Scarborough/ 401
Centre
Yenge Aurora
Centre
Hanover Wal-Mart
Centre
Huntsville Wal-
Mart Centre
Kapuskasing Wal-
Mart Centre
Kenora Wal-Mart
Centre

London North Wal-
Mart Centre

London Argyle
Wal-Mart Centre
Markham
Woodside Centre
Markham

Woodside Centre
(11 and III)

Midland Wal-Mart
Centre

Mississauga (Erin
Mills) Wal-Mart
Centre

Ontawa (South
Keys) Wal-Mart
Centre

QOwen Sound Wal-
Mart Centre
Pembroke Wal-
Mart Centre
Pickering Wal-
Mart Centre
Rznfrew Wal-Mart
Centre

Sarnia Price
Chopper Centre

Location

Brampton, ON
Brampton, ON
Burlington, ON
Scarborough, ON
Aurora, ON
Hanover, ON
Huntsville, ON
Kapuskasing, ON
Kenora, ON
London, ON
London, ON

Markham, ON

Markham, ON

Midland, ON

Mississauga, ON

Ottawa, ON

Owen Sound, ON
Pembroke, ON
Pickering, ON

Renfrew, ON

Sarnia, ON

Ownership
Interest

100%
100%
100%
100%
100%
100%
100%
100%
100%
50%
100%

50%

50%

100%

60%

50%

100%
100%
60%
100%

100%
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Net Rentable Future
Area ™ Area®  Occupancy
34,523 1,225 100.00%
40,245 16,607 100.00%
103,902 74,501 100.00%
74,689 63,545 100.00%
50,463 0 100.00%
10,122 16,430 100.00%
111,008 17,360 100.00%
65,683 45,623 100.00%
80,881 0 100.00%
124,308 155,780 100.00%
366,149 17,037 100.00%
162,901 0 100.00%
6,750 10,000 100.00%
5,789 101,665 100.00%
165,999 9,277 100.00%
233,691 0 100.00%
140,338 24,400 93.14%
11,247 0 100.00%
306,125 10,675 100.00%
9,471 9,300 100.00%
79,743 ¢ 100.00%

Year
Built

2002
2002
2002
2002
2000
2005
2004
2000
2005
2002
2000

19%6

2005

2005

2003

1998

2002
2003
2005
2005

2002

Year
Acquired

2003
2003
2003
2003
2003
2005
2005
2004
2005
2005
2003

2005

2005

2005

2005

2005

2004
2004
2005
2005

2005




Property
Scarborough
Momingside
Northwest Wal-
Mart Centre
St. Catharines Wal-
Mart Centre
St. Thomas Wal-
Mart Centre
Vaughan
Sevenbridge Wal-
Maurt Centre

Whitby North Wal-
Moart Centre

Windsor Wal-Mart
Centre

Woodbridge Centre

Woodstock Wal-
Mart Centre
Anjou Home
Outfitters Centre
Drummondville
Wal-Mart Centre
Hull Wal-Mart
Centre

Laval West Wal-
Mart Centre

Montreal (Decarie)
Wal-Mart Centre

Mascouche Wal-
Mart Centre

Saint-Jean Wal-
Mart Centre

Valleyfield Wal-
Mart Centre

Montreal North
Wal-Mart Centre

Beauport Wal-Mart
Centre

Rimouski Wal-
Mart Centre

Saint-Jerome Wal-
Mart Centre

Location

Scarborough, ON

St. Catharines, ON

St. Thomas, ON

Vaughan, ON

Whitby , ON

Windsor, ON
Woodbridge, ON
Woodstock, ON

Anjou, QC
Drummondville, QC
Hull, QC

Laval, QC

Montreal, QC

Mascouche, QC

Saint Jean, QC

Valleyfield, QC

Montreal, QC
Beauport, QC

Rimouski, QC

Saint-Jerome, QC

Ownership Net Rentable

Interest Area ™
100% 220,839
100% 358,202
100% 154,462
100% 194,576
100% 231,771
100% 197,588
50% 211,883
100% 216,281
100% 42,431
100% 47,638
50% 122,682
100% 550,776
50% 112,383
100% 352,361
100% 157,643
100% 161,236
100% 241,262
100% 174,271
100% 162,620
50% 51,093

Future

Area

10,730

3,548

38,514

337,758

36,230

3,350

21,500

15,500

115,528

46,766

104,823

30,017

100.00%

93.19%

88.31%

100.00%

100.00%

94.61%

100.00%

100.00%

100.00%

100.00%

100.00%

100.00%

100.00%

938.87%

100.00%

100.00%

160.00%

100.00%

100.00%

100.00%

Occupancy Built

2002

2002

2004

2003

2003

1996

2003

2001

2003

2000

2001

2001

2002

2002

2002

2004

2003

2002

2005

Year
Acquired

2005

2004

2004

2005

2005

2004

2005

2004

2005

2005

2005

2004

2003

2004

2004

2004

2005

2004

2004

2005
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Ownership Net Rentable Future Year Year
Property Location Interest Area 'V Area™ Occupancy Built Acquired
St. Constant Wal-
Muce Contre St. Constant, QC 100% 296,420 31,008 100.00% 2002 2005
Saint John Wal- Saint John, NB 100% 266,476 4,642 10000% 2003 2004
Mart Centre
Bridgewater Wal- Bridgewater, NS 100% 18,581 79257  100.00% 2005 2005
Mart Centre
Halifax Bayers Halifax, NS 100% 155,377 0 100.00% 1998 2004
Lake Centre
New Minas Wal- New Minas, NS 100% 45487 0 100.00% 2002 2003
Mart Centre
E““" Wal-Mart Truro, NS 100% 118,458 23,300 94.84% 2002 2004
entre
Charlottetown .
Wel Mg Contre Charlottetown, PE! 100% 188,955 33,900 100.00% 2002 2004
Comner Brook Wal- - o Brook, NFLD  100% 173,945 4920 100.00% 2002 2004
Mart Centre
St. John's
(Kenmount) Wal- St. John's, NFLD 50% 36,419 19,992 100.00% 2005 2005
Mart Centre
St. John's
(Stavanger) Wal- St. John's, NFLD 100% 272,752 0 100.00% 2001 2003
Mart Centre
St. John's (Mount St. John's, NFLD 100% 243,031 7,459 100.00% 2002 2004
Pearl) Centre
TOTAL 14318451 2,574,132  99.22%
Note:

1} Represents Calloway’s interest in the net rentable area of the property.
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Retail
Development Ownership Area Upon
Properties Location Interest Completion Year Built
Dawson Creek o
Wal-Mart Centre Dawson Creek, BC 100% 63,000 2003
Quesnel WabMart Quesnel, BC 100% 89,810 2003
Cambridge North v, ridge, ON 100% 47,009 2002
Centre
Dunnville Wal- . o
Mart Centre Dunnville, ON 100% 104,323 under development
Fort Erie Wal-Mart ¢ e ON 100% 17,705 2006
Centre (1)
London Northwest London, ON 100% 173,347 2004
Centre (1)
Mapance Wal-Mart 0o nee, ON 100% 123,349 2006
Centre
St. Catharines St. Catharines, ON 100% 134,359 under development
Morth Centre ' arnes, ° ’ P
Welland Wal-Mart Welland, ON 100% 258,270 2005
Centre
Gander Wal-Mart (5 jer, NFLD 100% 182,302 2005
Centre
TOTAL 1,193,474
Note:
) Cash and Class B Units are held in escrow pending the closing of two of the above properties.

Industrial Properties

Year

Acquired

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

The following table sets forth certain summary information as at December 31, 2005 with respect to the industrial properties

in the Property Portfolio:

Net

Ownership Rentable Future
m

Year Year
Built ®*  Acquired

Property Location Interest Area'® Area” Occupancy
Airtech Centre Vancouver, BC 100% 112,744 0 100.00%
Canadian Commercial . AR 100% 124678 0  100.00%
Centre
TOTAL 237,422 100.00%
Notes:
1Y) Represents Calloway’s interest in the net rentable area of the property.
(2) Refers to year in which the facility was built or retrofit.

1985 2002

1966 2002
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Tenant Mix

The following table illustrates the top ten tenants for the Property Portfolio as at December 31, 2005 in terms of their
percentage contribution to gross rental revenues of the Property Portfolio:

Percentage of Gross

Tenant Rental Revenues

Wal-Mart 30.5%
Reitmans Group of Companies 3.8%
Best Buy / Future Shop 3.6%
Mark's Work Wearhouse 3.5%
Winners 3.4%
HBC 2.9%
Sobeys / IGA 2.8%
Staples / Business Depot 2.2%
Cara Restaurants 1.8%
Reno Depot 1.6%
TOTAL 56.1%

Qccupancy Rates

Overall, the Property Portfolio has experienced high occupancy rates. The occupancy rate for the Property Portfolio was
99.2% as at December 31, 2005.

The following table summarizes the lease maturities for the Property Portfolio as at December 31, 2005.

Expiries by Year, Area Area % of Total Area

2006 230,508 1.58%

2007 285,002 1.96%

2008 396,721 2.73%

2009 335,585 2.31%

2010 684,205 4.70%

Beyond 12,512,267 85.96%

Vacant 111,585 0.77%
TOTAL 14,555,873 100.00%

Financing

The following table summarizes the principal mortgage debt repayments (excluding capital lease obligations) on Calloway’s
portfolio of income producing properties (assuming debt is not renewed on maturity) as at December 31, 2005:

Debt Maturing
Payments of During Year % of  Weighted Average
Term Facilities Principal (5) %) Total (3) Total Interest Rate
Term Facilities
2006 23,071,150 11,642,661 34,713,811 2.42% 7.14%
2007 24,035,047 1,336,576 25,371,623 1.77% 6.18%
2008 25,395,349 3,831,593 29,226,942 2.04% 6.16%

2009 26,279,662 34,682,328 60,961,990 4.26% 5.88%
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Debt Maturing
Payments of During Year % of  Weighted Average
Term Facilities Principal ($) (%) Total ($) Total Interest Rate
2010 27,161,456 24,070,476 51,231,932 3.58% 6.29%
2011 27,727,236 60,054,620 87,781,856 6.13% 6.56%
2012 26,620,319 13,872,792 40,493,111 2.83% 6.01%
2013 25,245,451 93,362,126 118,607,576 8.28% 6.56%
2014 24,379,111 80,521,950 104,901,061 7.33% 5.96%
2015 23,266,637 82,324,167 105,590,804 7.37% 6.06%
2016 22,841,573 51,891,340 74,732,913 5.22% 5.74%
2017 21,691,142 87,789,411 109,480,553 7.65% 5.69%
2018 16,821,511 48,674,307 65,495,817 4.57% 6.06%
2019 13,712,420 67,166,089 80,878,509 5.65% 5.92%
2020 8,706,499 50,591,202 59,297,701 4.14% 5.42%
2021 6,175,547 - 6,175,547 A43% 5.70%
Thereafter 12,269,137 52,027,819 64,296,956 4.49% 5.69%
Development and Revolving
Operating Facilities
2006 - 88,992,601 83,992,601 6.22% 2.85%
2007 - - - - -
2008 - - - - -
2009 - 956,000 956,000 07% 4.50%
Debentures
2006 - - - - -
2007 - - - - -
2008 - - - - -
2009 - - - - -
2010 - 200,000,000 200,000,000 13.97% 4.51%
2011 - - - - -
2012 - - - - -
2013 - - - - -
2014 - 22,674,000 22,674,000 1.58% 6.00%
TOTAL 355,399,245 1,076,462,057 1,431,861,302 100.00% 5.64%
Mark-to-market adjustment 20,219,032
1,452,080,334

Debt (excluding Convertible Debentures) as a percentage of Gross Bock Value 54.01%

Debt {including Convertible Debentures) as a percentage of Gross Book Value 54.87%

Weighted average interest rate (including adjustment for mark-to-market amortization of

assumed term debt on acquisition) 5.56%

Weighted average interest rate (excluding adjustment for mark-to-market amortization of

assumed term debt on acquisition) 5.64%

Note:
(€)] An income property was acquired under the terms of'a 35 year lease. A single payment of $39.0 million was made on October

31,2003 and a payment of $10.0 million is due at the end of the lease to exercise a purchase option. The net present value of the
purchase option payment is $496,000 at an inherent interest rate of 9.18%, as al December 31, 2005.
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ASSETS OF CALLOWAY
A description of each of the properties in the Property Portfolio is set out below:
British Columbia
Airtech Centre: 6020 Russ Baker Way, Vancouver, Brifish Columbia
This property is an office/warehouse building located near Vancouver Intemnational Airport. Calloway has acquired a crown

lease for this property, which expires on December 31, 2011 and contains a 10 year renewal option. The property is leased to
several prominent tenants and consists of 112,744 square feet of rentable space with an additional 2.2 acres of development

land.
% of Net of Gross
Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
MTU Maintenance 50,193 44.52% 37.64%
Amre Supply Co. 10,958 9.72% 8.73%
William R.. Rutherford 10,823 9.60% 12.25%

Bakerview Power Centre, 1425 Sumas Way, Abboisford, British Columbia

This retail property is located in Abbotsford, British Columbia and consists of 91,267 square feet of leasable area. A
43,088 square foot Sears Canada and a 31,930 square foot Home Outfitters anchor the site.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Sears Canada 43,088 47.21% 41.25%
HBC Home Qutfitters 31,930 34.99% 39.16%

Courtenay Wal-Mart Centre, 3199 Cliffe Avenue, Courtenay, British Columbia

Courtenay Wal-Mart Centre is located on 23.47 acres at the northwest corner of Anficld Road and Cliffe Avenue in
Courtenay, British Columbia. A 106,642 square foot Wal-Mart anchors the centre. The centre also includes national
tenants Winners, Staples/ Business Depot, , Best Buy (Future Shop), Mark’s Work Wearhouse, Payless Shoes, and
Reitmans. A further 10,000 square feet of future development potential remains on undeveloped lands. The site can
accommodate a 30,000 square foot expansion of the Wal-Mart store.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 106,642 45.82% 39.81%
Winners 27,441 11.79% 11.75%
Staples 22,956 9.86% 10.53%
Best Buy {(Future Shop) 20,063 8.62% 10.46%

Cranbrook Wal-Mart Centre, 2100 Willowbrook Drive, Cranbrook, British Columbia

Cranbrook Wal-Mart Centre is located on 15.85 acres at the southeast quadrant of 22nd Street North and Theatre Road in
Cranbrook, British Columbia. The centre is anchored by a 107,158 square foot Wal-Mart. Shadow anchors include a
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142,877 square foot Real Canadian Superstore (Loblaws) and a 42,679 square foot Home Hardware. The centre also
includes national tenants Tim Hortons, Penningtons, and Payless Shoesource. An additional 14,880 square feet of future
development potential remains on undeveloped lands. The site can accommodate a 40,000 square foot expansion of the
Wal-Mart store.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 107,158 83.09% 69.25%
Mark's Work Wearhouse 8,004 6.21% 9.50%
Reitmans o/a Penningtons 4,510 3.50% 5.16%

Dawson Creek Wal-Mart Centre, Dawson Creek, British Columbia

Dawson Creek Wal-Mart Centre is a development property that is situated on approximately 5.78 acres at the intersection
of Highway 2 and 8" Street in Dawson Creek, British Columbia. A Wal-Mart is currently operating on lands adjacent to
the centre. The site has been zoned for commercial uses and has approximately 63,000 square feet of developable area.

Kamloops Wal-Mart Centre, 1055 Hillside Drive, Kamloops, British Columbia

F.amloops Wal-Mart Centre is located on 2054 acres at the southeast corner of McGill Road and Notre Dame Drive in
Kamloops, British Columbia. A 128,609 square foot Wal-Mart anchors the Centre. The balance of the completed centre
of 88,643 square feet includes national tenants Michaels, Pier 1, Reitmans, Sleep Country and Montana’s. In addition to
this, a 42,161 square foot Save on Foods store also operates on the property as a shadow anchor.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 128,609 59.20% 48.24%
Michaels 20,655 9.51% 10.89%
Lordco Auto Parts 20,383 9.38% 7.24%

Langley Wal-Mart Centre, 20202 66th Avenue, Langley, British Columbia

Langley Wal-Mart Centre is located on 27.81 acres at the southwest corner of 66th Avenue and 203rd Street in Langley,
British Columbia. The centre is anchored by a 129,311 square foot Wal-Mart, a 40,145 square foot Home Outfitters, a
17,595 square foot London Drugs and a 30,535 square foot Best Buy.  Other national tenants include Moores,
Everything for a Dollar, Payless Shoesource, Wendy's, Reitmans and Subway. The centre has 3,500 square feet of future
development potential remaining on undeveloped lands. The site can accommodate a 30,000 square foot expansion of
the Wal-Mart store. Shadow anchors include a 130,000 square foot Home Depot and a 42,161 square foot Save on Foods
store.
% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 129,311 39.66% 26.91%
HBC Home Outfitters 40,145 12.31% 12.35%
London Drugs 37,595 11.53% 13.19%

Best Buy 30,535 9.37% 9.61%
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New Westminster Wal-Mart Centre, 800 Boyd Street, New Westminster, British Columbia

New Westminster Wal-Mart Centre is currently a 290,696 square foot development that is situated on approximately
35.06 acres at the intersection of Boyd Street and Queensborough Bridge in New Westminster, British Columbia. A
131,770 square foot Wal-Mart store anchors the site. Other national tenants include Home Qutfitters, Best Buy, and
Petcetera. Approximately 129,541 square feet of development potential remains on the site.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 131,770 45.33% 29.90%
HBC Home Outfitters 28,292 9.73% 10.25%
Best Buy 26,106 8.98% 8.68%
Petcetera 10,950 3.77% 4.19%

Frince George Wal-Mart Centre, 6565 Southridge Avenue, Prince George, British Columbia

Prince George Wal-Mart Centre is currently a 181,469 square foot development that is situated on approximately 31.42
acres at the intersection of Yellowhead Highway 16 West and Domano Boulevard in Prince George, British Columbia.
A 133,020 square foot Wal-Mart store anchors the site. Shadow anchors include a 96,076 square foot Canadian Tire and
a 108,171 square foot Home Depot immediately adjacent to the site. Other national tenants include Mark’s Work
Wearhouse, Hallmark and Reitmans. Approximately 99,638 square feet of development potential remains and a 30,000
square foot expansion of the Wal-Mart store can also be accommodated on the site.

% of Net %5 of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 133,020 73.30% 57.97%
Mark's Work Wearhouse 12,650 6.97% 9.81%
Reitmans 4,996 2.75% 3.64%

Quesnel Wal-Mart Centre, Quesnel, British Columbia

Quesnel Lands is a development property that is situated on approximately 8.29 acres at Cariboo Highway and Maple
Drive in Quesnel, British Columbia. The site has been zoned for commercial uses and has approximately 89,810 square
fezt of developable area. A Wal-Mart is currently in operation on lands immediately adjacent to the site.

Vernon Wal-Mart Centre, 2200 58th Avenue, Vernon, British Columbia

Vernon Wal-Mart Centre is located on 24.14 acres on the southeast quadrant of Highway 97 and 27th Street in Vernon,
British Columbia. The centre is anchored by a 107,655 square foot Wal-Mart. Other tenants include Future Shop, Value
Village, Mark’s Work Wearhouse, Reitmans, Sleep Country, and Tim Hortons. The centre has approximately 37,500
square feet of development potential remaining on undeveloped lands. The site can accommodate a 40,000 square foot
expansion of the Wal-Mart store. Rona occupies a 50,300 square foot store adjacent to the site (on 6.89 acres not owned

by Calloway).

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 107,655 52.71% 44.70%

Best Buy (Future Shop) 19,906 9.75% 12.30%
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Value Village 18,855 9.23% 10.20%
Mark's Work Wearhouse 8,608 421% 6.39%

Alberta

Calgary Southeast Wal-Mart Centre, 4705 - 130" Avenue Southeast, Calgary, Alberta

Calgary Southeast Wal-Mart Centre is currently a 215,301 square foot development that is situated on approximately
19.94 acres at the intersection of Deerfoot Trail and 130™ Avenue Southeast in Calgary, Alberta. A 130,032 square foot
Wal-Mart store and a 39,047 square foot London Drugs location anchor the site. Other national tenants include Mark’s
Work Wearhouse, Penningtons and Reitmans Approximately 3,819 square feet of development potential remains and the

site can accommodate a 30,000 square foot expansion of the Wal-Mart store,

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 130,032 60.40% 40.86%
London Drugs 39,047 18.14% 23.21%
Mark's Work Wearhouse 12,614 5.86% 8.81%

Canadian Commercial Centre, 7605 Flint Road SE, Calgary, Alberta

This showroom/industrial property consists of three buildings totalling 124,678 square feet and is located in south Calgary
Just off of MacLeod Trail.

% of Net of Gross
Net Rentable Rentable Rental

Major Tenants / Anchors Area Area Revenue
The Winroc Corp. 26,028 20.88% 21.96%
Grafton West 21,550 17.28% 16.62%
Laserquest 12,781 10.25% 11.41%

Crowchild Corner, 2439 — 54" Avenue SW, Calgary, Alberta
This 23,377 square foot retail centre is located on Crowchild Trail in southwest Calgary. The property consists of a single
story “L” shaped building with 119 parking stalls and a good tenant mix including, among others, Kentucky Fried Chicken,
Mac’s Convenience Store and Re/Max House of Real Estate.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Remax 8,175 34.97% 36.54%

Edmonton Northeast Wal-Mart Centre, 13703 — 40th Street Northwest, Edmonton, Alberta

Edmonton Northeast Wal-Mart Centre is currently a 214,559 square foot development that is situated on approximately
23.35 acres at 137" Avenue and 40 Street Northwest in Edmonton, Alberta. A 130,718 square foot Wal-Mart store and
a 23,927 square foot Michaels anchor the sitc. National tenants include Reitmans, Penningtons and Blockbuster.
Approximately 40,000 square feet of development potential remains and a 30,000 square foot expansion of the Wal-Mart
store can also be accommodated on the site.
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% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 130,718 60.92% 43.71%
Michaels 23,927 11.15% 13.35%
Reitmans o/a Penningtons 5,475 2.55% 3.40%

St. Albert Wal-Mart Centre, 700 St. Albert Road, St. Albert, Alberta

St. Albert Wal-Mart Centre is situated on 21.28 acres at the northwest corner of St. Albert Road and Villeneuve Road in
St. Albert, Alberta. The centre is surrounded by residential subdivisions to the south and west. The centre is anchored
by a 128,159 square foot Wal-Mart National tenants include Mark’s Work Wearhouse, Tim Hortons, First Choice
Haircutters, EB Games, Quiznos, and Extreme Pita. An additional 28,281 square feet of future development potential
remains on undeveloped lands. The site can accommodate a 30,000 square foot expansion of the Wal-Mart store.

Shadow anchors include a 48,664 square foot Save on Foods store and a 43,073 square foot Totem Building Supplies.
% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 128,159 73.63% 52.40%
Mark's Work Wearhouse 14,200 8.16% 12.79%

Namao Centre, 16620 — 95% Street, Edmonton, Alberta

This 33,600 square foot multi-tenant strip retail centre is tenanted by Shappers Drug Mant and Blockbuster Video. The asset
consists of 33,600 square feet of rentable space. Shadow-anchors include IGA and Rona.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Shoppers Drug Mart 10,861 32.33% 29.29%
Blockbuster 5,038 14.99% 14.65%

Lethbridge South Wal-Mart Centre, 3700 Mayor Magrath Drive South, Lethbridge, Alberta

Lethbridge South Wal-Mart Centre is located on 28.35 acres at the northwest corner of 28" Street South and Highway §
in Lethbridge, Alberta. A 128,477 square foot Wal-Mart anchors the property in addition to a shadow anchor of 2 95,000
scjuare foot Home Depot. The centre is also tenanted by Mark’s Work Wearhouse, Tony Roma’s, Sleep Country, Payless
Shoes, Reitmans, and Moores. Approximately 60,980 square feet of future development potential remains on
undeveloped lands. The site can accommodate a 65,000 square foot expansion of the Wal-Mart store.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 128,477 67.29% 48.23%
Mark's Work Wearhouse 12,813 6.71% 9.00%
Tony Roma's 6,237 3.27% 6.85%

Reitmans o/a Addition-Elle 6,004 3.14% 4.75%
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Lloyd Mall, 5211 — 44 Street, Lloydminster, Alberta

This retail property is an enclosed mall located in Lloydminster, Alberta anchored by Zellers, Sears and Canada Safeway.
The Lloydminster market has traditionally been the destination retail shopping market for an expansive trade area, The asset
consists of 204,372 square feet of rentable space.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
HBC Zellers 67,341 32.95% 11.40%
Sears Canada 40,536 19.83% 5.36%
Safeway 31,791 15.56% 4.35%
Shoppers Drug Mart 9,171 4.49% 9.13%

Spruce Grove Wal-Mart Centre, 96 Campsite Road, Spruce Grove, Alberta

Spruce Grove Wal-Mart Centre is located at the southeast corner of Campsite Road and Highway 16 (Trans Canada
Highway) in Spruce Grove, Alberta. The 6.5 acre site includes approximately 65,000 square feet of new format retail
space with tenants such as Mark’s Work Wearhouse, Payless ShoeSource, Domino’s Pizza and Subway. The centre is
shadow-anchored by a newly constructed 106,000 square feet Wal-Mart.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Mark's Work Wearhouse 11,153 18.35% 16.81%
Dollar Giant 9,633 15.85% 14.72%
East Side Mario's 5,226 8.60% 10.28%
Reitmans 5118 8.42% 741%

Saskatchewan
Regina East Wal-Mart Centre - 2150 Prince of Wales Drive, Regina, Saskatchewan

Regina East Wal-Mart Centre is currently a 370,735 square foot development that is situated on approximately 31.33
acres at the intersection of Quance Street and Prince of Wales Drive in Regina, Saskatchewan. A 129,094 square foot
Wal-Mart store, a 53,864 square foot Winners, a 39,831 square foot London Drugs, a 33,171 square foot Home
Qutfitters, a 25,668 square foot Best Buy and a 23,597 square foot Michaels anchor the site. Other national tenants
irclude Penningtons, Reitmans and East Side Mario’s. Approximately 4,063 square feet of development potential
remains on the site. The site can accommodate a 30,000 square foot expansion of the Wal-Mart store. Shadow anchows
irclude a 130,000 square foot Real Canadian Superstore (a Loblaws owned grocery chain) as well as an 88,681 square

foot Rona Home and Garden.
% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 129,094 34.82% 22.77%
Winners 53,864 14.53% 15.06%
London Drugs 39,831 10.74% 12.66%
HBC Home Outfitters 33,171 8.95% 10.40%
Best Buy 25,668 6.92% 7.79%
Michaels 23,597 6.36% 7.39%
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Regina North Wal-Mart Centre —393% Rochdale Boulevard, Regina, Saskatchewan

Regina North Wal-Mart Centre is located on 23.21 acres at the southeast comer of Rochdale Boulevard and Pasqua Road
in Regina, Saskatchewan. The centre is anchored by a 127,862 square foot Wal-Mart, and a 42,636 square foot IGA. A
further 16,076 square feet of future development potential remains on undeveloped lands. Other national tenants include
Mark’s Work Wearhouse, and TD Canada Trust. The site can accommodate a 30,000 square foot expansion of the Wal-

Mart store.

Major Tenants / Anchors

Wal-Mart

Sobeys/ IGA

Mark's Work Wearhouse
TD Canada Trust

Manitoba

Net Rentable

Area

127,862

42,636
12,522
8,041

% of Net % of Gross
Rentable Rental
Area Revenue
58.72% 39.99%
19.58% 26.86%
5.75% 8.20%
3.69% 7.54%

Winnipeg West Wal-Mart Centre, 3655 Portage Avenue, Winnipeg, Manitoba

Winnipeg West Wal-Mart Centre is located on 33.37 acres on the northeast comer of Portage Avenue and Knox
Boulevard in Winnipeg, Manitoba. The centre consists of approximately 283,019 square feet of large format, unenclosed
retail space anchored by a 128,104 square foot Wal-Mart and a 43,042 square foot Sobey's/IGA The balance is leased to
national tenants including Winners, Mark’s Work Wearhouse, Shoppers Drug Mart, Reitmans, Addition-Elle, and First
Choice Haircutters. There is also approximately 61,650 square feet of future development potential remaining on
undeveloped lands. The site can accommodate a 30,000 square foot expansion of the Wal-Mart store. A 75,240 square

foot Canadian Tire also shadow-anchors the centre.

Major Tenants / Anchors

Wal-Mart

Sobeys/ IGA
Winners

Shoppers Drug Mart

Net Rentable

Area

128,104
43,042
27,927
10,230

% of Net % of Gross
Rentable Rental
Area Revenue
45.26% 36.14%
15.21% 18.25%
9.87% 9.87%
3.61% 5.10%

Winnipeg Central Wal-Mart Centre, 1001 Empress Street, Winnipeg, Manitoba

Winnipeg Central Wal-Mart Centre is currently a 33,937 square foot development that is situated on approximately 14.01
acres at the intersection of Empress Street and Ellice Avenue in Winnipeg, Manitoba. National tenants include Golf
Town and CIBC. Approximately 4,510 square feet of development potential remains on the site. The site is shadow-
anchored by a 124,410 square foot Wal-Mart store on lands adjacent to the site.

Major Tenants / Anchors

Golf Town
CIBC
Petcetera

Net Rentable

Area

17,035
16,869
11,130

% of Net % of Gross
Rentable Rental
Area Revenue
3247% 25.68%
32.16% 37.34%
21.22% 20.08%
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Winnipeg Southwest Wal-Mart Centre, 1665 Kenaston Boulevard, Winnipeg, Manitoba

Winnipeg Southwest Wal-Mart Centre is currently a 450,768 square foot centre that is situated on approximately 48.22
acres at the intersection of Kenaston Boulevard and McGillvray Boulevard in Winnipeg, Manitoba. A 129,298 square
foot Wal-Mart store, a 47,374 square foot Safeway, and a 39,429 square foot Home Outfitters anchor the site. Other
national tenants include Winners, Danier, Roots, and Reitmans. Approximately 135,293 square feet of development
potential remains and a 65,000 square foot expansion of the Wal-Mart store can also be accommodated on the site.

% of Gross

% of Net
Net Rentable Rentable
Major Tenants / Anchors Area Area
Wal-Mart 129,298 28.68%
Safeway 47,374 10.51%
HBC Home Qutfitters 39,429 8.75%
Winners Home Sense 25,997 5.77%

Ontario

Ancaster Wal-Mart Centre, 1051 Highway 53 West, Hamilton, Ontario

Rental
Revenue

17.88%
11.46%
9.12%
6.11%

The Ancaster Wal-Mart Centre is located on 31.3 acres at the northwest corner of Highway #53 and Shaver Road in the
City of Hamilton, Ontario. The centre is anchored by an 111,205 square foot Wal-Mart store (on 13 acres).
Approximately 10 acres remain to be developed. The site can accommodate an expansion of the Wal-Mart and Canadian
Tire stores by approximately 40,000 and 22,000 square feet, respectively. The property is shadow-anchored by a 50,000

square foot Canadian Tire store.

% of Net
Net Rentable Rentable
Major Tenants / Anchors Area Area
Wal-Mart 111,205 84.08%
A Passion for Living 3,742 2.83%
Everything for a Dellar 3,050 231%

Barrie North Wal-Mart Centre, 450 Bayfield Street North, Barrie, Ontario

% of Gross
Rental
Revenue

72.23%
4.45%
3.72%

Barrie North Wal-Mart Centre is located on 19.86 acres at the northwest corner of Livingstone Street West and Bayfield
3treet North in Barrie, Ontario. The centre is anchored by a 128,548 square foot Wal-Mart store and a 22,030 square
foot Old Navy. The balance of the completed centre totalling 51,034 square feet is leased to many national tenants
including Reitmans, Payless Shoes, Kelsey’s, First Choice Haircutters, Bonnic Togs and McDonald’s. The site can
accommodate a 30,000 square foot expansion of the Wal-Mart store. An 81,373 square foot Zehrs also shadow-anchors

% of Gross

the site.
% of Net
Net Rentable Rentable
Major Tenants / Anchors Area Area
Wal-Mart 128,548 63.76%
Old Navy 22,030 10.93%
Bonnie Togs 10,017 4.97%
Reitmans o/a Addition-Elle 9,046 4.49%

Rental
Revenue

41.70%
14.16%
7.31%
6.58%
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Barrie South Wal-Mart Centre, 35 Molson Park Drive, Barrie, Ontario

Barrie South Wal-Mart Centre is currently a 359,137 square foot development that is situated on approximately 32.77
acres at Highway 400 and Molson Park Drive in Barrie, Ontario. A 126,165 square foot Wal-Mart and a 58,562 square
foot Sobey's anchor the site. National tenants include Winners, Michael’s, and Mark’s Work Wearhouse.
Approximately 10,000 square feet of development potential remains and the site can also accommeodate a 30,000 square

foot expansion of the Wal-Mart store.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 126,165 35.13% 22.85%
Sobeys 58,562 16.31% 15.91%
Winners 31,516 8.78% 7.06%
Michaels 20,053 5.58% 5.83%
Petsmart 19,038 5.30% 7.11%
La-Z-Boy 17,651 4.91% 6.09%

Bolton Wal-Mart Centre, 150 McEwan Drive East, Bolton, Ontario

Eolton Wal-Mart Centre is currently an 183,146 square foot development that is situated on approximately 18.87 acres at
Highway 50 (Queen Street) and McEwan Drive East in Bolton, Ontario. A 109,639 square foot Wal-Mart store anchors
the centre. Tenants include Mark’s Work Warehouse, Reitmans and LCBO locations. The site can accommodate a
50,000 square foot expansion of the Wal-Mart store. Construction on an approximately 160,000 square foot Loblaws
store is expected to be commenced on lands immediately adjacent to the site in 2006.

% of Net 9% of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 109,639 59.86% 43.10%
LCBO 8,542 4.66% 6.53%
Mark's Work Wearhouse 7,956 4.34% 6.27%
Reitmans 5,953 3.25% 3.77%

trampton East Centre, 2870 Queen Street East, Brampton, Ontario

Brampton East Centre is located at the northwest comer Highway 7 and Airport Rd. in Brampton, Ontario. The property
is approximately 4 acres, and its tenants include a retail/service centre of 34,523 square feet with another 1,225 square
feet of developable area remaining. A 127,000 square foot Rona Home Improvement and a 91,250 square foot Canadian

Tire store on lands adjacent to the site shadow-anchots the shopping centre,

% of Net %% of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
The Beer Store 5,693 16.49% 15.78%
Cara o/a Kelsey's 5,407 15.66% 14.82%

Brampton East Wal-Mart Centre, 30 Coventry Road, Brampton, Ontario

Brampton East Wal-Mart Centre is currently a 224,947 square foot development that is situated on approximately 32.74
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acres at the intersection of Queen Street (Highway 7) and Airport Road in Brampton, Ontario. A 130,702 square foot
‘Wal-Mart store anchors the site. Other national tenants include Winners, Staples / Business Depot and Mark’s Work

Wearhouse. Approximately 97,990 square feet of development potential remains on the site. The site can also
accommodate a 50,000 square foot expansion of the Wal-Mart store.

% of Net % of Gross
Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 130,702 58.10% 45.52%
Winners 28,500 12.67% 12.67%
Staples 27,469 12.21% 12.86%
Mark's Work Wearhouse 11,763 5.23% 7.13%

Brampton North Centre, 55 Mountainash Road, Brampton, Ontario

Brampton North Centre is located at the northeast corner of Bovaird Road and Mountainash Road in Brampton, Ontario.
The centre is adjacent to the separately owned Springdale Square (which comprises of approximately 106,000 square feet
anchored by Fortino’s). The centre will accommodate 56,852 square feet on approximately 5.4 acres, which currently
i.cludes a 10,244 square foot Shoppers Drug Mart.

of Net % _of Gross
Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Shoppers Drug Mart 10,244 25.45% 21.21%
Empire D 10,178 25.29% 28.20%

British Colonial Building, 8 Wellington Street East, Toronto, Ontario

This property is an office retail property prominently located in downtown Toronto at the intersection of Wellington and
Yonge Streets. The property is a heritage building, originally constructed in 1875 and most recently renovated in 1997. The
property consists of 17,559 square feet of net rentable space.

% of Net of Gross
Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Navigator Limited 9,004 51.28% 61.39%
Irish Embassy Pubs Inc. 4,248 24.19% 33.43%

Burlington North Wal-Mart Calloway Centre, 4515 Dundas Street, Burlington, Ontario

Burlington North Wal-Mart Calloway Centre is currently a 36,787 square foot development that is situated on
approximately 25.83 acres at Appleby Line and Highway 5 in Burlington, Ontario. National tenants include Reitmans,
Boston Pizza and Moores. Approximately 27,804 square feet of development potential remains on the site. The site is
shadow-anchored by a 129,663 square foot Wal-Mart store.

% of Net % of Gross
Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Reitmans 6,002 14.36% 11.99%
Boston Pizza 5,789 13.85% 9.74%
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Moores 3,555 13.29% 12.53%

Burlington / QEW Centre, 3050 Davidson Court, Burlington, Ontario

Burlington/ QEW Centre is situated on 23 acres at the comer of Guelph Line and Davidson Court, directly off the QEW
interchange in Burlington, Ontario. The site includes Future Shop, Staples, Lee Valley Tools, Sears and Montana’s
restaurant. The remaining 74,501 square feet of developable area will be completed as leasing occurs. A 130,000 square

foot Home Depot currently shadow-anchors the property.
%o of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Best Buy (Future Shop) 30,323 29.18% 31.16%
Staples 25,519 24.56% 22.25%
Lee Valley Tools 18,386 17.70% 11.66%
Sears Canada 13,436 12.93% 13.64%

Cambridge North Centre, Cambridge, Ontario

{"ambridge North Centre is a development property that is situated on approximately 4.73 acres at the intersection of
Hespeler Road and Pinebush Road (south side} in Cambridge, Ontario. The site has been zoned for commercial uses and
has approximately 47,019 square feet of developable area. The site is contiguous with existing, owner operated Home
Depot and Sam’s Club locations. Directly across Pinebush Road (on the north side) is Calloway REIT’s Cambridge Wal-
Mart Centre. Cambridge Wal-Mart Centre is a 518,080 square foot development that is anchored by Wal-Mart and
RONA as well as an owner operated Canadian Tire.

Cambridge Wal-Mart Centre, 22 Pinebush Road, Cambridge, Ontario

Cambridge Wal-Mart Centre is currently a 517,878 square foot development that is situated on approximately 67.85 acres
at the intersection of Highway 401 and Hespeler Road (Highway 24) in Cambridge, Ontario. A 105,315 square foot
‘Wal-Mart store and a 125,077 square foot RONA anchor the site. Other national tenants include Staples / Business
Depot, Old Navy and Future Shop. Approximately 134,851 square feet of development potential remains and a 30,000
square foot expansion of the Wal-Mart store can also be accommodated on the site. A 39,720 square foot Canadian Tire

is operating on lands immediately adjacent to the site.
% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Reno Depot/ Rona 125,077 24.15% 21.01%
Wal-Mart 105,315 20.34% 12.93%
Linens n' Things 35,700 6.89% 8.13%
Staples 25,645 4.95% 4.43%
Michaels 23,991 4.63% 4.88%
Best Buy (Future Shop) 23,731 4.58% 4.81%
Old Navy 22,190 4.28% 4.56%

Chatham Wal-Mart Centre, 80! St. Clair Street, Chatham, Ontario

Chatham Wal-Mart Centre is currently a 183,276 square foot development that is situated on approximately 24.87 acres
at the intersection of St. Clair Street and Pioneer Line in Chatham, Ontario. A 132,805 square foot Wal-Mart store
anchors the site. Other national tenants include Winners, Dollarama and BMO. Approximately 34,620 square feet of
development potential remains and a 50,000 square foot expansion of the Wal-Mart store can also be accommodated on
the site. An 89,000 square foot Zehr’s (Loblaws) store is currently under construction on lands immediately adjacent to
the site which will replace an existing 65,653 square foot store.
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% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 132,805 72.46% 67.64%
Winners 22,000 12.00% 11.10%
Dollarama 10,600 5.78% 4.71%
Bank of Montreal 4,758 2.60% 4.19%

Cobourg Wal-Mart Centre, 73 Strathy Road, Cobourg, Ontario

Cobourg Wal-Mart Centre is currently a 128,429 square foot development that is situated on approximately 19.86 acres
at Highway 2 and Strathy Road in Cobourg, Ontario. A 110,520 square foot Wal-Mart store anchors the site. Other
national tenants include Swiss Chalet and East Side Mario’s. The site can accommodate a 50,000 square foot expansion
of the Wal-Mart store. An 80,000 square foot Loblaws is expected to be built on lands adjacent to the site.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 110,520 86.06% 69.38%
Cara o/a Swiss Chalet 5,754 4.48% 10.35%

Dunnville Wal-Mart Centre, Dunnville, Ontario

Dunnville Wal-Mart Centre is a development property that is situated on approximately15.64 acres at Taylor Road
between the intersection of Main Street and Forkes Road in Dunnville, Ontario. The site has approximatety 104,323
square feet of developable area. A major anchor has given its approval for the potential purchase of a parcel covering
approximately 11.41 acres.

Etobicoke Wal-Mart Centre, 165 North Queen Street, Etobicoke, Ontario

Etobicoke Wal-Mart Centre is currently a 293,735 square foot development that is situated on approximately 23.72 acres
at North Queen Street and The Queensway in Etobicoke, Ontario. A 131,730 square foot Wal-Mart and a 35,327 square
foot Best Buy anchor the site. National tenants inctude Linens ‘N Things, Old Navy, and Mark’s Work Wearhouse. A
FMome Depot that is approximately 135,000 square feet operates on lands adjacent to the site,

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 131,730 44.85% 28.01%
Best Buy 35,327 12.03% 15.85%
Linens n' Things 32,534 11.08% 13.91%
Old Navy 15,340 5.22% 6.19%
Mark's Work Wearhouse 13,838 4.711% 6.23%

Fort Erie Wal-Mart Centre, Fort Erie, Ontario

Fort Erie Wal-Mart Centre is a development property that is situated on approximately 1.68 acres at the intersection of
Garrison Road and Thompson Road in Fort Erie, Ontario. The site has been zoned for commercial uses and has
approximately 17,705 square feet of developable area. Both Wal-Mart and No-Frills (Loblaws) are currently operating on
lands immediately adjacent to the site. The Wal-Mart store site can accommodate 30,000 square feet of expansion.
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Hanover Wal-Mart Centre, 1100 10" Street, R.R #1 Hanover, Ontario

Hanover Wal-Mart Centre is currently a 10,122 square foot development that is situated on approximately 3.98 acres at
Highway 4 and Highway 28 in Hanover, Ontario. Mark’s Work Wearhouse currently operates both a 5,002 square foot
store and a 5,120 square foot store. Approximately 16,430 square feet of development potential remains on the site. A
97,200 square foot Loblaws location is scheduled for construction on lands immediately adjacent to the site in 2006 and a
73,114 Wal-Mart store is currently operating on adjacent lands.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Mark's Work Wearhouse 10,122 100.00% 100.00%

Huntsville Wal-Mart Centre, 111 Howland Drive, Huntsville, Ontario

Huntsville Wal-Mart Centre is currently an 111,008 sguare foot development that is situated on approximately 27.20
acres at the intersection of Highway 11 and Highway 60 in Huntsville, Ontario. An 84,861 square foot Wal-Mart store
anchors the site. Other national tenants include East Side Mario’s, Bulk Barn and Kelsey’s. Approximately 17,360 square
feet of development potential remains on the site. Adjacent to the site is a 68,837 square foot Your Independent Grocer
(a Loblaw’s owned grocery chain).

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 84,861 76.45% 59.22%
Mark's Work Wearhouse 8,035 7.24% 10.79%
Cara o/a Kelsey's 5,047 4.55% 8.54%
East Side Mario's 4,000 3.60% 7.64%

Kapuskasing Wal-Mart Centre, 350 Government Road, Kapuskasing, Ontario

Kapuskasing Wal-Mart Centre is located on 8.11 acres at Highway 11 and Caron Street in Kapuskasing, Ontario. A
61,087 square foot Wal-Mart anchors the centre. The centre is also tenanted by a Reitmans. Approximately 45,623
square feet of future development potential remains on undeveloped lands. The site can accommodate a 20,000 square
foot expansion of the Wal-Mart store.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 61,087 93.00% 91.24%
Reitmans 4,596 7.00% 8.76%

Kenora Wal-Mart Centre, 1305 Miikana Way, Kenora, Ontario

Kenora Wal-Mart Centre is currently a 80,881 square foot development that is situated on approximately 8.96 acres at
Miikana Way and Highway 17 in Kenora, Ontario. An 80,881 square foot Wal-Mart anchors the site. The site can
accommeodate a 30,000 square foot Wal-Mart expansion. A 58,486 square foot Canadian Tire operates on lands adjacent

to the site.
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% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 80,881 100.00% 100.00%

London Argyle Wal-Mart Centre, 1925 Dundas Street, London, Ontario

London Argyle Wal-Mart Centre is situated on a 40-acre site on the southeast corner of Clarke St. and Dundas St.
(Highway 2), in London, Ontario. Formerly an enclosed shopping centre, the centre has been converted into
approximately 260,000 square feet of new format retail space anchored by a 128,638 square foot Wal-Mart store, No
Frills (Loblaws) and Winners. This centre also includes Staples, Sport Chek, Bouclair, and Mark’s Work Wearhouse.
Dievelopment plans include adding an additional 17,037 square feet of new format retail space while retaining the
remaining enclosed mall space (approximately 80,000 square feet). London Argyle Wal-Mart Centre is the dominant
shopping centre in southeast London.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 128,638 35.13% 26.06%
Lobtaws 33,463 9.14% 8.66%
Winners 28,639 7.82% 6.24%
Staples 26,810 7.32% 8.14%
Sport Chek 18,760 5.12% 5.22%

London North Wal-Mart Centre, 1280 Fanshawe Park Road West, London, Ontario

London North Wal-Mart Centre is currently a 248,616 square foot development that is situated on approximately 54.70
acres at the intersection of Hyde Park Road and Fanshawe Park Road in London, Ontario. A 130,589 square foot Wal-
Mart anchors the site. Other national tenants include Winners, Linen n’Things and Old Navy. Approximately 311,559
scuare feet of development potential remains on the site. The site can also accommodate a 65,000 square foot expansion

ol the Wal-Mart store.
% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 130,589 52.53% 34.31%
Winners 30,009 12.07% 13.90%
Linens n' Things 27,992 11.26% 16.71%
Old Navy 14,855 5.98% 8.13%
Golf Town 13,747 5.53% 7.47%

London Northwest Centre, London, Ontario

Lcndon Northwest Centre is a development property that is situated on approximately 15.60 acres at the intersection of
Hyde Park Road & Fanshawe Park Road (north side) in London, Ontario. The site has been zoned for commercial uses
and has approximately 173,347 square feet of developable area. Early demand for space in the centre has resulted in
exzcuted deals having already been put in place with such national tenants as Kelsey’s, East Side Mario’s and Designer
Depot. This property is located across from the London North Wal-Mart Centre which is 50% owned by Calloway. A
Sam’s Club is currently operating on lands immediately adjacent to the site.
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Markham Woodside Centre (1), 3155 Highway 7 East, Markham, Ontario

Markham Woodside Centre (1) is currently a 325,801 square foot development that is situated on approximately 26.80
acres at the intersection of Woodbine Avenue and Highway 7 East in Markham, Ontario. A 130,393 square foot Home
Depot anchors the site, Other national tenants include Pets Mart, Winners, Chapters, Michaels and Staples/Business
Depot. An approximately 38,000 square foot Longo’s location is operating on lands immediately adjacent to the site.

% of Net % of Gross

Net Rentable Rentable Rental
Maijor Tenants / Anchors Area Area Revenue
Home Depot 130,393 40.02% 35.01%
Winners 30,376 9.32% 9.75%
Staples 27,675 8.49% 9.04%
Chapters 26,366 8.09% 8.08%
Petsmart 22,452 6.89% 7.34%
Michaels 20,064 6.16% 6.02%

Markham Woodside Centre (I and I}, 3075 Highway 7 East, Markham, Ontario

Markham Woodside Centre {(II and III) is currently a 13,500 square foot development that is situated on approximately
€.73 acres at the intersection of Woodbine Avenue and Highway 7 East in Markham, Ontario. A 13,500 square foot
L.CBO store is currently operating on the site. Approximately 20,000 square feet of development potential remains on
the site.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
LCBO 13,500 100.00% 100.00%

Midland Wal-Mart Centre, 16845 Highway 12, Midland, Ontario

Midland Wal-Mart Centre is situated on approximately 12.70 acres at Highway 12 and King Street in Midland, Ontario.
The site currently houses an operating Boston Pizza. Approximately 101,665 square feet of development potential
ramains on the site. The property is shadow-anchored by a 108,528 square foot Wal-Mart.

% of Net % _of Gross
Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue

Boston Pizza 5,789 100.00% 100.00%
Mississauga (Erin Mills) Wal-Mart Centre, 2150 Burnamthorpe Road West, Mississauga, Ontario

Mississauga (Erin Mills) Wal-Mart Centre is currently a 276,665 square foot development (including enclosed mall area)
that is situated on approximately 23.95 acres at Burnamthorpe Road and Erin Mills Parkway in Mississauga, Ontario. A
129,186 square foot Wal-Mart store and a 42,787 square foot No Frills (Loblaws) anchor the site. National tenants
include Shoppers Drug Mart, Bank of Montreal and EB Games. The centre also contains an enclosed mall area that is
occupied by national tenants such as Carlton Cards and Pet Valu.

Y% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue

Wal-Mart 129,186 46.69% 36.12%
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% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Loblaws (No Frills) 42,787 15.47% 14.01%
Goodlife Fitness 23,440 8.47% 5.79%
Shoppers Drug Mart 14,620 5.28% 6.20%
Rogers Wireless 5,511 1.99% 2.72%
Bank of Montreal 5,443 1.97% 3.43%

Napanee Wal-Mart Centre, Napanee, Ontario

Napanee Wal-Mart Centre is a development property that is situated on approximately 22.30 acres at the intersection of
Kimmett Boulevard and Mcpherson Drive in Napanee, Ontario. The site has approximately 122,349 square feet of
developable area. The site is expected to be Wal-Mart anchored as Wal-Mart Canada has approved the site for a future

store location.
Ottawa (South Keys) Wal-Mart Centre, 2210 Bank Street, Ottawa, Ontario

Ottawa (South Keys) Wal-Mart Centre is currently a 467,382 square foot development that is situated on approximately
56.00 acres at the intersection of Bank Street and Hunt Club Road in Ottawa, Ontario. A 128,987 square foot Wal-Mart
store and a 58,983 square foot Loblaws store anchor the site. Other national tenants include Cineplex Odeon, Staples /
Business Depot and Mark’s Work Wearhouse. The site can accommodate a 30,000 square foot expansion of the Wal-

Mart store.
% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 128,987 27.60% 18.68%
Loblaws 58,983 12.62% 13.17%
Cineplex Odeon 38,993 8.34% 10.16%
Best Buy (Future Shop) 35,815 7.66% 7.23%
Winners 26,706 5.71% 5.06%
Staples/ Business Depot 26,270 5.62% 5.24%

Owen Sound Wal-Mart Centre, 1555 — 18" Avenue East, Owen Sound, Ontario

Owen Sound Wal-Mart Centre is located on 20.59 acres on the southeast corner of Highway 26 and 18" Avenue East in
Owen Sound, Ontario. The centre is anchored by a 105,963 square foot Wal-Mart. Other national tenants include EB
Gameworld, Quiznos, Radio Shack, Dollarama and Montana’s. A total of 24,440 square feet of future development
potential remains on undeveloped lands. The site can accommodate a 30,000 square foot expansion of the Wal-Mart
store. The centre is shadow-anchored by a 131,000 square foot Home Depot

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 105,963 75.51% 61.49%
Dollarama 9,088 6.48% 11.21%
Cara o/a Montana's 5,066 3.61% 10.65%

Reitmans o/a Penningtons 5,000 3.56% 6.39%
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Pembroke Wal-Mart Centre, {108 Pembroke Street East, Pembroke, Ontario

Pembroke Wal-Mart Centre is currently an 11,247 square foot development that is situated on approximately15.06 acres
at the intersection of Highway 148 and Angus Campbell Drive in Pembroke, Ontario. Boston Pizza and Reitmans
represent the national tenants currently operating on site. The centre is shadow-anchored by a 104,477 square foot Wal-

Mart.
% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Boston Pizza 6,183 54.97% 44.25%
Reitmans 5,064 45.03% 55.75%

Pickering Wal-Mart Centre, 1899 Brock Road, Pickering, Ontario

Pickering Wal-Mart Centre is a 527,925 square foot development that is situated on approximately 48.34 acres at
Highway 401 and Brock Road in Pickering, Ontario. A 127,945 square foot Wal-Mart store, a 129,881 square foot
Sam'’s Club, a 48,608 square foot Sobey’s, and a 40,084 square foot Toys R Us anchor the site. Other national tenants
include Winners, Petsmart and Mark’s Work Wearhouse. The site can also accommodate a 30,000 square foot expansion
of the Wal-Mart. An approximately 82,000 square foot Canadian Tire operates on lands immediately adjacent to the site.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart o/a Sam's Club 129,881 25.46% 24.14%
Wal-Mart 127,945 25.08% 17.81%
Sobeys 48,608 9.53% 9.56%
Toys R Us 40,034 7.86% 8.47%
Winners 30,126 5.90% 6.23%
Petsmart 15,348 3.01% 3.51%

Renfrew Wal-Mart Centre, O'Brien Road, Renfrew, Ontario

Renfrew Wal-Mart Centre is a 9,471 square foot development that is situated on approximately 2.01 acres at O’Brien
Road and Wrangler Road in Renfrew, Ontario. National tenants include Mark’s Work Wearhouse, Payless Shoes and
First Choice Haircutters. Approximately 9,300 square feet of development potential remains on the site. The site is
shadow-anchored by an 84,939 square foot Wal-Mart and a 32,250 square foot Canadian Tire.

% of Net % of Graoss

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Mark's Work Wearhouse 5,997 63.32% 63.10%
Payless Shoesource 2,533 26.74% 26.65%

Sarnia Price Chopper Centre, 1330 Exmouth Street, Sarnia, Ontario

The Samia Price Chopper Centre is a 79,743 square foot development that is at the intersection of Exmouth Street and
Lambton Mall Road in Sarnia, Ontario. A 49,152 square foot Price Chopper (Sobey’s), and a 10,051 square foot LCBO
anchor the site. Other national tenants include McDonalds, Moores and Sleep Country.
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% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Sobeys (Price Chopper) 49,152 61.64% 54.67%
LCBO 10,051 12.60% 14.02%
Moores 5,847 7.33% 9.15%
McDonald's 5,043 6.32% 6.01%
Sleep Country 5,000 6.27% 8.25%

Scarborough / 401 Centre, 850 Milner Avenue, Scarborough, Ontario

Scarborough / 401 Centre is located on acres at the northeast corner of the Highway #401 and Momingside Avenue
jnterchange in Toronto, Ontario. The balance comprises approximately 74,689 square feet of retail space occupied by
tenants such as Staples, Mark’s Work Wearhouse, Harvey’s/Swiss Chalet and Sears. Future development potential
includes approximately 63,545 square feet on the residual lands. The centre is shadow-anchored by a 111,000 square

foot Home Depot store.

% of Net % of Gross
Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Staples 25,722 34.44% 29.27%
Sears Canada 13,198 17.67% 16.91%
Mark's Work Wearhouse 12,033 16.11% 15.32%

Scarborough Morningside Northwest Wal-Mart Centre, 799 Milner Ave. Scarborough, Ontario

$carborough Momingside Northwest Wal-Mart Centre is currently a 220,839 square foot development that is situated on
approximately 18.73 acres at Morningside Avenue and Highway 401 in Scarborough, Ontario. A 131,847 square foot
Wal-Mart store and a 44,340 square foot Cineplex Odeon location anchor the site. Tenants include Reitmans, Sleep
Country and LCBO. Approximately 10,730 square feet of development potential remains on the site.

% of Net % of Gross
Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 131,847 59.70% 46.86%
Cineplex Odeon 44,340 20.08% 26.25%
LCBO 10,523 4.77% 5.36%
Reitmans 6,478 2.93% 3.39%

St. Catharines North Centre, St. Catharines, Ontario

3t. Catharines North Centre is a development property that is situated on approximately 11.14 acres at the intersection of
Fourth Avenue (north side) and Louth Street in St. Catharines, Ontario. The site has been zoned for commercial uses and
has approximately 134,359 square feet of developable area. Directly across Fourth Avenue(on the south side) is
Calloway’s First Garden Centre. First Garden Centre is a 344,172 square foot development that is anchored by a 127,791

square foot Wal-Mart.

St. Catharines Wal-Mart Centre, 420 Vansickle Road, St. Catharines, Ontario

5t. Catharines Wal-Mart Centre is located on 44.24 acres on the southeast comner of Fourth Avenue and Vansickle Road
in St. Catharines, Ontario. The centre is anchored by a 127,791 square foot Wal-Mart as well as being shadow-anchored
by a 75,240 square foot Canadian Tire and a 50,000 square foot Zehr’s (Loblaws). Many national tenants are located in
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the centre including Home Outfitters, Best Buy, Reitmans, Moores, and Payless Shoes. Approximately 3,548 square feet
of future development potential remains on undeveloped lands. The site can accommodate a 30,000 square foot
expansion of the Wal-Mart store.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 127,791 35.68% 17.8%%
Designer Depot 32,022 £.94% 11.80%
HBC Home Outfitters 31,890 8.90% 11.75%
Best Buy 30,577 8.54% 10.44%

8t. Thomas Wal-Mart Centre, 1063 Talbot Street, St. Thomas, Ontario

Sit. Thomas Wal-Mart Centre is currently a 154,462 square foot development that is situated on approximately 48.46
acres at the intersection of First Avenue and Talbot Street in St. Thomas, Ontario. A 106,624 square foot Wal-Mart store
anchors the site Other large tenants include Mark’s Work Wearhouse and East Side Mario’s locations. Approximately
38,514 square feet of development potential remains on the site. The site can also accommodate a 30,000 square foot
expansion of the Wal-Mart store. Shadow anchors include a 117,220 square foot Loblaws and a 72,032 square foot

(Canadian Tire.
% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 106,624 69.03% 59.80%
Mark's Work Wearhouse 8,032 5.20% 9.75%
East Side Mario's 4,002 2.59% 6.47%

Vaughan Sevenbridge Wai-Mart Centre, 101 Edgeley Boulevard, Vaughan, Ontario

Vaughan Sevenbridge Wal-Mart Centre is currently a 194,576 square foot development that is situated on approximately
47.59 acres at Highway 7 and Jane Street in Vaughan, Ontario. A 129,066 square foot Wal-Mart anchors the site.
National tenants include Future Shop and Home Outfitters. Approximately 337,758 square feet of development potential
temains and the site can also accommodate a 30,000 square foot expansion of the Wal-Mart store,

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 129,066 66.33% 55.32%
Best Buy {Future Shop) 32,940 16.93% 22.83%
HBC Home Qutfitters 32,570 16.74% 21.85%

Welland Wal-Mart Centre, Welland, Ontario

Welland Wal-Mart Centre is a development property that is situated on approximately 26.31 acres at the intersection of
Highway 406 and Woodlawn Reoad in Welland, Ontario. The site has been zoned for commercial uses and has
approximately 258,270 square feet of developable area.

Whitky North Wal-Mart Centre, 4100 Baldwin Street South, Whithy, Ontario

"Whitby North Wal-Mart Centre is currently a 231,771 square foot development that is situated on approximately 24.87
acres at the intersection of Brock Street South and Taunton Road West in Whitby, Ontario. A 132,724 square foot Wal-
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Mart store anchors the site. Other tenants include Mark’s Work Wearhouse and LCBO. The site can accommodate a
50,000 square foot expansion of the Wal-Mart store. A 164,000 square foot Loblaws operates on lands immediately

adjacent to the site.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 132,724 57.27% 37.81%
LCBO 9,638 4.16% 5.12%
Mark's Work Wearhouse 7,992 3.45% 4.08%
Bank of Nova Scotia 7,000 3.02% 5.00%

Windsor Wal-Mart Centre, 3120 Dougall Avenue, Windsor, Ontario

Windsor Wal-Mart Centre is located on 17.89 acres at the southeast quadrant of E.C. Row Expressway and Dougall
Avenue in Windsor, Ontario. A 129,121 square foot Wal-Mart anchors the centre. The centre has been redeveloped and
approximately 40,000 square feet is leased to national tenants Burger King, Pizza Hut, Payless Shoesource, Moores,
CIBC, Radio Shack and First Choice Haircutters. An additional 36,230 square feet of leasing potential remains on

undeveloped lands.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 129,121 65.35% 56.98%
Moores 8,024 4.06% 6.21%
The Beer Store 5,530 2.80% 3.72%

Woodstock Wal-Mart Centre, 499 Norwich Avenue, Woodstock, Ontario

‘Woodstock Wal-Mart Centre is located on 19.39 acres at the northeast comer of Norwich Avenue and Juliana Drive in
‘Woodstock, Ontario. The centre is anchored by a 130,387 square foot Wal-Mart. Other national tenants include
Staples/Business Depot, Reitmans, First Choice Haircutters, Payless Shoesource, Mark’s Wark Wearhouse, and Radio
Shack. The site can accommodate a 30,000 square foot expansion of the Wal-Mart store. The centre is shadow-anchored

by a 68,741 square foot Canadian Tire.
Y of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 130,387 60.29% 42.25%
Staples 25,770 11.92% 13.14%
Mark's Work Wearhouse 8,015 3.71% 5.60%
Bonnie Togs 7,21 3.36% 5.20%
Reitmans 6,045 2.79% 3.89%

Woodbridge Centre, 3900 Highway 7, Woodbridge, Ontario

Woodbridge Centre is currently a 423,766 square foot development that is situated on approximately 37.00 acres at the
intersection of Weston Road and Highway 7 in Woodbridge, Ontario. A 34,085 square foot Linens n” Things and a
30,820 square foot Best Buy store anchor the site. Other national tenants operating on the site include Chapters,
Reitmans, The Beer Store, LCBO, CIBC, Michael’s, SportChek and Linens N’ Things. Approximately 6,700 square feet
of development potential remains on the site. Shadow anchors include a Canadian Tire store that is approximately
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75,000 square feet and a Fortinos store that is approximately 67,073 square feet.

% of Net % of Gross

Net Rentable Rentable Rentat
Major Tenants / Anchors Area Area Revenue
Linens n' Things 34,085 8.04% 8.01%
Best Buy 30,820 7.27% 6.49%
Toys R Us 29,997 7.08% 5.91%
Chapters 25,840 6.10% 5.59%
Michaels 22,556 5.32% 4.39%
Sport Chek 20,241 4.78% 4.18%

Yonge Aurora Centre, 14760 Yonge Street, Aurora, Ontario

Yonge Aurora Centre is located on acres at the southwest corner of the Yonge Street and Murray Drive in Aurora,
Ontario. The 50,463 square feet shopping centre includes tenants such as Winners, Bank of Nova Scotia and Blockbuster
Video. A 63,500 square foot Canadian Tire shadow-anchors the Centre.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Winners 27,492 54.48% 41.85%
Bank of Nova Scotia 6,503 12.89% 19.54%
Blockbuster 5,171 10.25% 12.88%

Quebec
Drummondville Wal-Mart Centre, 355 Boulevard St-Joseph, Drummondville, Quebec

Drummondville Wal-Mart Centre is currently a 47,638 square foot development that is situated on approximately 5.08
gcres at the intersection of Boulevard Rene Levesque & Boulevard St-Joseph in Drummondville, Quebec. L’Equipeur
(Mark’s Work Wearhouse), La Difference and Reitmans are amongst the naticnal retailers currently operating on site.
Remaining development potential on the site is estimated at 3,250 square feet. The Wal-Mart store site can accommodate
50,000 square feet of expansion. Shadow anchors include a 130,224 square foot Wal-Mart store and an approximately
115,000 square foot Loblaws.

%o of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
La Difference 10,339 21.70% 18.23%
Mark's (L'Equipeur) 8,425 17.69% 16.41%
Blockbuster 5,220 10.96% 12.67%
CIBC 5,038 10.58% 12.73%
Reitmans 5,009 10.51% 9.30%

Hull Wal-Mart Centre, 35 Boulevard du Plateau, Hull, Quebec

Hull Centre is currently a 245,855 square foot development that is situated on approximately 29.68 acres at Boulevard du
Plateau and Rue de la Montagne in Hull, Quebec. A 105,612 square foot Wal-Mart store anchors the site. National
tenants include Staples/Business Depot, Reitmans, and Mark’s Work Wearhouse. A 30,000 square foot expansion of the
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\Wal-Mart store can also be accommodated on the site. Shadow anchors include an 84,600 square foot Cineplex Odeon
and a 45,117 square foot Super C location.

% of Net of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 105,612 42.96% 34.30%
Staples 25,842 10.51% 11.01%
Bouclair 12,750 5.19% 5.88%
Forzani Group 10,324 4.20% 5.21%
Mark's (L'Equipeur) 9,999 4.07% 4.71%

Laval West Wal-Mart Centre, 700 Autoroute Chomedey Ouest, Laval, Quebec

Laval West Wal-Mart Centre is a 550,776 square foot development that is situated on approximately 53.83 acres at
Autoroute Chomedey and Boulevard Samson in Laval, Quebec. A 127,951 square foot Wal-Mart store, and a 125,022
siquare foot RONA anchor the site. Other national tenants include Home Outfitters, Winners, Future Shop, and Staples/
Business Depot. A 30,000 square foot expansion of the Wal-Mart store can also be accommodated on the site. Shadow
anchors include an 84,000 square foot Canadian Tire and a 40,000 square foot IGA.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 127,951 23.23% 15.75%
Reno Depot 125,022 22.70% 18.53%
HBC Home Qutfitters 34,387 6.24% 6.47%
Best Buy (Future Shop) 34,108 6.19% 7.30%
Winners 27,364 4.97% 4.09%
Staples 25,786 4.68% 5.24%

Anjou Home Outfisters Centre, 9950, Boulevard Louis-H -Lafontaine, Montreal, Quebec

Home Qutfitters Centre is a 42,430 square foot development in Montreal (Anjou), Quebec, A 40,030 square foot HBC
Home Outfitters store anchors the site. Other national tenants include Shell Canada and A& W.

% of Net 9% of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
HBC Home Qutfitters 40,030 94.34% 71.25%
A&W 2,400 5.66% 9.23%

Montreal (Decarie) Wal-Mart Centre, Rue Jean Talon Ouest, Montreal, Quebec

Montreal (Decarie) Wal-Mart Centre is a 224,766 square foot development that is situated on approximately 24.54 acres
at Rue Jean Talon and Boulevard Decarie in Montreal, Quebec. A 128,207 square foot Wal-Mart store anchors the site.
Other national tenants include Mark’s Work Wearhouse, Pier 1 Imports, and Tim Horton’s. Approximately 43,000
square feet of development potential remains and the site can also accommodate a 30,000 square foot expansion of the

Wal-Mart store.
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% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 128,207 57.04% 36.69%
Mark's (L'Equipeur) 12,086 5.38% 6.21%
Pier 1 Imports 9,505 4.23% 5.76%
Reitmans o/a Addition-Elle 7,989 3.55% 4.48%

Mascouche Wal-Mart Centre, 155 Montee Masson, Mascouche, Quebec

Mascouche Wal-Mart Centre is situated on approximately 38.10 acres on the northwest interchange corner of Autoroute
640 and Autoroute 25 in the Montreal suburb of Mascouche, Quebec. The centre is anchored by a 106,141 square foot
Wal-Mart and a 44,937 square foot Sobey’s/IGA. Other tenants include Home Outfitters, Winners, Staples/Business
Depot, Future Shop, and Mark’s Work Wearhouse. The centre has 15,500 square feet of future development potential
1emaining on undeveloped lands. The site can accommodate a 30,000 square foot expansion of the Wal-Mart store. An
approximately 100,000 square foot Rona shadow-anchors the site.

% of Net %% of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 106,141 30.12% 17.87%
Sobeys 44,937 12.75% 16.66%
HBC Home Qutfitters 39,912 11.33% 13.90%
Winners 28,000 7.95% 7.96%
Staples 25,780 7.32% 7.01%
Best Buy (Future Shop) 19,970 5.67% 6.97%

Montreal North Wal-Mart Centre, 6140 Boulevard Henri Bourassa, Montreal, Quebec

Montreal North Wal-Mart Centre is a 241,262 square foot development that is situated on approximately 23.24 acres at
Boulevard Henri Bourassa and Boulevard Lacordaire in Montreal, Quebec. A 128,758 square foot Wal-Mart store and a
44,910 square foot Sobeys anchor the site. Other national tenants include Winners, Mark’s Work Wearhouse, and
Payless Shoes. Approximately 46,766 square feet of development potential remains on the site.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 128,758 53.37% 41.28%
Sobeys 44,910 18.61% 22.85%
Winners 27,740 11.50% 11.11%
La Difference 9,346 3.87% 5.25%
Mark's (L'Equipeur) 8,000 332% 4.33%

Valleyfield Wal-Mart Centre, 2050 Boulevard Monseigneur-Langlois, Salaberry de Valleyfield, Quebec

Valleyfield Wal-Mart Centre is situated on 17.95 acres on the southwest corner of Boulevard Monseigneur-Langlois and
Rue Fabre in the Montreal suburb of Salaberry de Valleyfield, Quebec. The centre is adjacent to new residential
subdivisions to the south and southwest. A 107,128 square foot Wal-Mart anchors the centre. The centre is also tenanted
by many national retailers including Dollarama, KFC, McDonalds and Reitmans. The site can accommeodate a 30,000

square foot expansion of the Wal-Mart store.
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% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 107,128 66.44% 46.79%
Dollarama 9,321 5.78% 7.02%
SAQ Selection 6,964 432% 8.02%
Reitmans 5,000 3.10% 4.20%

Beauport Wal-Mart Centre, 224 Avenue Joseph-Casavant, Beauport, Quebec

Beauport Wal-Mart Centre is located on 17.2 acres at the northeast comer of Joseph Casavant Avenue and Avenue
Ciemenceau in Quebec City suburb of Beauport, Quebec. A 128,206 square foot Wal-Mart anchors the centre. The
cantre also includes national tenants Mark’s Work Wearhouse, La Difference, Marie Claire, Reitmans, Bank of Nova
Scotia and Harvey’s. Shadow anchors include a 60,000 square foot Canadian Tire and a 58,306 square foot

Ameublements Tanguay store.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 128,206 73.57% 54.70%
Mark's Work Wearhouse 10,048 5.77% 9.16%
La Difference 9988 5.73% 9.27%
Marie Claire 5,091 2.92% 4.79%
Reitmans 5,003 2.87% 4.74%
Bank of Nova Scotia 4,908 2.82% 6.50%

Rimouski Wal-Mart Centre, 415 Montee Industrielle-et-Commerciale, Rimouski, Quebec

Rimouski Wal-Mart Centre is currently a 162,620 square foot development that is situated on approximately 35.28 acres
at the intersection of Montee Industrielle-et-Commerciale and 2 ieme Rue Est. in Rimouski, Quebec. A 127,087 square
fioot Wal-Mart store anchors the site. Other national tenants include Pennington’s, Tim Hortons and L’Equipeur stores.
Approximately 104,823 square feet of development potential remains and a 30,000 square foot expansion of the Wal-
Mart store can also be accommodated on the site. Shadow anchors include a 60,973 square foot Tanguay and a 44,000

square foot Super C location.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 127,087 78.15% 65.23%
Clement 7,337 4.51% 6.50%
Mark's (L'Equipeur) 6,003 3.69% 5.47%
Reitmans ofa Penningtons 5,001 3.08% 511%

Saint-Constant Wal-Mart Centre, 500 Voie de Desserte, rue NR 132, Saint-Constant, Quebec

Saint-Constant Wal-Mart Centre is currently a 296,420 square foot development that is situated on approximately 31.01
acres at the intersection of Route132 and Rue Macon in Saint-Constant, Quebec. A 123,474 square foot Wal-Mart store
and a 44,761 square foot Metro Richelieu anchor the site. Other national tenants include L’ Aubenerie, L’Equipeur
(Mark’s Work Wearhouse) and Blockbuster. Approximately 31,008 square feet of development potential remains and a
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30,000 square foot expansion of the Wal-Mart store can also be accommodated on the site. A 95,000 square foot Home
Depot operates on lands immediately adjacent to the site.

% of Net % of Gross

Net Rentable Rentable  Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 123,474 41.66% 2431%
Metro Richelieu 44,761 15.10% 19.30%
L'Aubenerie 25,470 8.59% 6.91%
Mark's (L'Equipeur) 10,200 3.44% 4.06%

Saint Jean Wai-Mart Centre, 100 Rue Omer-Marcil, St. Jean-sur-Richelieu, Quebec

Saint Jean Wal-Mart Centre is located on 29.06 acres on the northeast corner of Rue Pierre-Caisse and Rue Bernier in St
Jean-sur-Richelieu, Quebec. The centre is anchored by a 127,356 square foot Wal-Mart. Approximately 26,000 square
feet is leased to national tenants: Mark’s Work Wearhouse, Payless Shoes, Reitmans, Penningtons and Harveys. The
czntre has 115,528 square feet of future development potential remaining on undeveloped lands. The site can
accommodate a 30,000 square foot expansion of the Wal-Mart store. The centre is shadow-anchored by a 80,000 square

foot Maxi (Loblaws).
% of Net % of Gross

Net Rentable Rentable Rental
Maijor Tenants / Anchors Area Area Revenue
Wal-Mart 127,356 80.79% 68.01%
Mark's (L'Equipeur) 10,024 6.36% 10.21%
Reitmans 5495 3.49% 5.94%
Reitmans o/a Penningtons 5,494 3.49% 5.91%

S5t Jerome Wal-Mart Centre, 1030 Du Grand-Heron Boulevard, St. Jerome, Quebec

5t. Jerome Wal-Mart Centre is situated on approximately 17.70 acres at Boulevard Jean-Baptiste-Rolland & Rue Briére
in St. Jerome, Quebec. National tenants include Leases have been executed with EB Games, Boston Pizza, and TD
(Canada Trust. Approximately 60,034 square feet of development potential remains on the site. A 133,683 square foot
‘Wal-Mart and a 119,300 square foot Home Depot operates on lands adjacent to the site.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Sobeys 44,856 43.90% 38.75%
Dollarama 10,000 9.79% 6.89%
La Cage aux Sports 7,400 7.24% 7.98%
Boston Pizza 6,354 6.22% 4.38%
TD Canada Trust 4,308 4.22% 5.54%

New Brunswick

Saint John Wal-Mart Centre, 450 Westmoreland Road, Saint. John, New Brunswick

Saint John Wal-Mart Centre is located on 24.66 acres at the northwest quadrant of Westmoreland Road and McAllister
Drive in Saint John, New Brunswick., A 128,375 square foot Wal-Mart and a 45,015 square foot Winners anchor the
centre. Other national tenants in the centre include Future Shop, Sport Chek, Old Navy, CIBC, Swiss Chalet, Payless
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Shoesource, Addition Elle, and Pier 1 Imports. A 102,122 square foot Kent Building Supplies store also shadow-anchors

the centre.

Major Tenants / Anchors

Wal-Mart

Winners

Best Buy (Future Shop)
Sport Chek

Old Navy

Pier 1 Imports

Nova Scotia

Net Rentable

Area

128,375
45,015
18,680
15,489
14,658
9,797

Bridgewater Wal-Mart Centre, New Pine Grove Road, Bridgewater, Nova Scotia

% of Net % of Gross
Rentable Rental
Area Revenue
48.18% 31.39%
16.89% 20.07%
7.01% 8.80%
581% 6.71%
5.50% 7.32%
3.68% 5.25%

Eridgewater Wal-Mart Centre is situated on approximately 15.27 acres at New Pine Grove Road and Route 10 in
Eridgewater, Nova Scotia. National tenants include Boston Pizza, Pets Unlimited, EB Games, and Swiss Chalet.
Approximately 79,251 square feet of development potential remains on the site. An 80,860 square foot Wal-Martanda

69,073 square foot Canadian Tire operate on lands adjacent to the site.

Major Tenants / Anchors

Boston Pizza
Swiss Chalet
Pets Unlimited

Net Rentable

Area

5,985
5,091
4,014

%% of Net
Rentable

Area

32.21%
27.40%
21.60%

Halifax Bayers Lake Centre, 194 Chain Lake Drive, Halifax, Nova Scotia

% of Gross
Rental
Revenue

19.79%
33.36%
23.11%

Halifax Bayers Lake Centre is a 155,377 square foot development that is situated on approximately 16.31 acres at Chain
l.ake Drive and Lacewood Drive, Halifax, Nova Scotia. A 35,483 square foot Future Shop anchors the site. Other

national tenants include Winners, Roots, and Reitmans.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Best Buy (Future Shop) 35,483 22.84% 21.84%
Winners 27,556 17.73% 11.30%
Cleve's Sporting Goods 11,989 7.72% 2.44%
Town Shoes 8,255 5.31% 6.20%
Reitmans o/a Addition-Elle 8,104 5.22% 5.98%
Reitmans o/a Penningtons 7,998 5.15% 4.50%

New Minas Wai-Mart Centre, 1019 Aalders Avenue, New Minas, Nova Scotia

New Minas Wal-Mart Centre is located on 14.0 acres at the northwest corner of Commercial Street and Jones Road in
New Minas, Nova Scotia. The centre is comprised of 45,487 square feet of retail space tenanted by Sport Chek, Mark’s
Work Wearhouse, Bulk Barn and the Bank of Nova Scotia.




56

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Sport Chek 15,059 33.02% 31.61%
Mark’s Work Wearhouse 12,750 28.03% 29.11%
Bulk Barn 5,527 12.15% 11.43%
Bank of Nova Scotia 4,731 10.40% 11.58%

Trurg Wal-Mart Centre, 140 Wade Road, Truro, Nova Scotia

Tturo Wal-Mart Centre is situated on 27.06 acres on the northeast corner of Highway 102 and McClures Mill Connection
in Truro, Nova Scotia. The centre is anchored by a 106,329 square foot Wal-Mart. The centre is also tenanted by First
Choice Haircutters, and Penningtons. The centre has an additional 23,300 square feet of future development potential
remaining on undeveloped lands. The site can accommodate a 30,000 square foot expansion to the Wal-Mart store. Kent
Euilding Supplies has purchased a 10.57 acre parcel of land for the construction of a 60,000 square foot store adjacent to
our site.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 106,329 89.76% 89.47%
Reitmans o/a Penningtons 4,982 421% 8.48%

Prince Edward Island
Charlottetown Wal-Mart Centre, 80 Buchanan Drive, Charlottetown, Prince Edward Island

Charlottetown Wal-Mart Centre is located on 30.66 acres on University Avenue in Charlottetown, Prince Edward Island.

A 104,392 square foot Wal-Mart, a 21,862 square foot Michaels and an 18,749 square foot Future Shop anchor the
centre. Other national tenants include First Choice Haircutters and Payless Shoesource. An additional 33,900 square feet
of future development potential remains on undeveloped lands. The site can accommodate a 30,000 square foot
expansion of the Wal-Mart store.  Shadow anchors include Home Depot, Sobey’s and Canadian Tire located on
adjoining lands and comprise of approximately 230,000 square feet.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 104,392 55.25% 40.23%
Michaels 21,862 11.57% 13.87%
Best Buy (Future Shop) 18,749 9.92% 12.19%
Old Navy 16,799 8.89% 11.71%

Newfoundland & Labrador

Corner Brook Wal-Mart Centre, 16 Murphy Square, Corner Brook, Newfoundland & Labrador

Corner Brook Wal-Mart Centre is located on 14.92 acres on the northeast corner of St. Mark’s Avenue and Lewin
Parkway in Corner Brook, Newfoundland. The centre is anchored by a 106,352 square foot Wal-Mart and a 25,059
square foot Staples/Business Depot. The centre also includes national tenants Tim Hortons, Buck or Two, Mark’s Work
Wearhouse, EB Games and Extreme Pita. Approximately 4,920 square feet of future development potential remains on
undeveloped lands. Shadow anchors include a 75,240 square foot Canadian Tire and a 60,000 square foot Loblaws.
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% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 106,352 61.14% 44.68%
Staples 25,059 14.41% 14.21%
Mark's Work Wearhouse 6,991 4.02% 5.64%

Gander Wal-Mart Centre, Gander, Newfoundland & Labrador

Gander Wal-Mart Centre is a development property that is situated on approximately 23.61 acres at the intersection of
Cooper Boulevard and Roe Avenue in Gander, Newfoundland. The site has been zoned for commercial uses and has
approximately 183,402 square feet of developable area. A major anchor has given its approval for a potential parcel

purchase of approximately 10.46 acres.

St. John's (Kenmount) Wal-Mart Centre, 75 Kelsey Drive, St. John's, Newfoundland & Labrador

St. John’s {(Kenmount) Wal-Mart Centre is situated on approximately 17.28 acres at Kelsey Drive and Kenmount Road in
St. John's, Newfoundland. A 48,000 square foot Sobeys anchors the site. Approximately 40,000 square feet of
development potential remains on the site. Shadow anchors include a 133,554 square foot Wal-Mart, a 106,000 square

foot Home Depot and a 71,300 square foot Canadian.

% of Net % of Grass

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Sobeys 48,000 65.90% 58.49%
Mark's Work Wearhouse 13,119 18.01% 21.15%
A Buck or Two 6,108 8.39% 10.03%

St. John's (Mount Pearl) Centre, 60 Merchant Drive, Mount Pearl, Newfoundland & Labrador

St. John's (Mount Pearl) Centre is situated on 28.93 acres at the northwest corner of Pitts Memotial Drive and Ruby Line
in St. John’s, Newfoundland. A 131,001 square foot Wal-Mart and a 30,000 square foot Staples/Business Depot anchor
the centre. Other major and national tenanis include Reitmans, Mark’s Work Wearhouse, Tim Hortons, and Radio
Shack. Approximately 7,459 square feet of future development potential remains on undeveloped lands. The site can
accommodate a 30,000 square foot expansion of the Wal-Mart store. Shadow anchors include a 83,233 square foot

Canadian Tire and an 82,118 square foot Loblaws.
Yo of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 131,001 53.90% 39.85%
Staples/ Business Depot 30,000 12.34% 9.32%
Nubody’s Fitness 25,086 10.32% 11.79%
Mark's Work Wearhouse 10,009 4.12% 8.06%
The $1 Store Plus 7.888 3.25% 2.63%

Reitmans 6,162 2.54% 3.91%
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St. John's (Stavanger) Wal-Mart Centre, 90 Aberdeen Avenue, St. John's, Newfoundland & Labrador

&t. John's (Stavanger) Wal-Mart Centre is currently a 272,752 square foot development that is situated on approximately
31.27 acres at the intersection of Stavanger Drive and Torbay Road in St. John’s, Newfoundland. A 128,273 square foot
Wal-Mart store and a 27,301 square foot Winners anchor the site. Other national tenants include Sport Chek, Addition-
Elle, Mark’s Work Wearhouse, and Pier 1 Imports.

% of Net % of Gross

Net Rentable Rentable Rental
Major Tenants / Anchors Area Area Revenue
Wal-Mart 128,273 47.03% 28.58%
Winners 27,301 10.01% 10.78%
Sport Chek 15,291 5.61% 7.49%
Mark's Work Wearhouse 12,108 4.44% 6.08%
Pier I Imports 9,887 3.62% 4.32%
Reitmans o/a Addition-Elle & Thyme 7,941 291% 4.21%

DECLARATION OF TRUST AND DESCRIPTION OF UNITS
General

Calloway is an unincorporated open-end real estate investment trust established by the Declaration of Trust and governed by
the laws of the Province of Alberta.

Authorized Capital

The Declaration of Trust authorizes the issuance of an unlimited number of two classes of units: Units and Special
Voting Units. As of March 10, 2006, the Trust had 57,299,019 Units and 12,987,859 Special Voting Units outstanding
for a total of 70,286,878 outstanding Voting Units.

Units

An unlimited number of Units may be created and issued pursuant to the Declaration of Trust. The Declaration of Trust
provides that Units or rights to acquire Units may be issued at times, to the persons, for the consideration and on the terms
and conditions that the Trustees determine. Each Unit represents an equal fractional undivided beneficial interest in any
distributions from, and in any net assets of, Calloway in the event of termination or winding-up of Calloway. All Units are of
the same class with equal rights and privileges. Each Unit is transferable, entitles the holder thereof to participate equally in
distributions, including the distributions of net income and net realized capital gains of Calloway and distributions on
liquidation, is fully paid and non-assessable and entitles the holder thereof to one vote at all meetings of Unitholders for each
Unit held,

The Units do not represent a traditional investment and should not be viewed by investors as “shares” in Calloway. As
holders of Units in Calloway, the Unitholders do not have the statutory rights normally associated with ownership of shares
of a corporation including, for example, the right to bring “oppression” or “derivative” actions.

The Units are not “deposits” within the meaning of the Canada Deposit Insurance Corporation Act (Canada) and are
not insured under the provisions of that act or any other legislation. Furthermore, Calloway is not a trust company
and, accordingly, is not registered under any trust and loan company legislation as it does not carry on or intend to
carry on the business of a trust company.

Special Voting Units

An unlimited number of Special Voting Units may be created and issued pursuant to the Declaration of Trust. Special
Voting Units may be issued by the Trust from time to time which shall entitle the holder of an Exchangeable Security (as
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defined below) to such number of votes at meetings of Voting Unitholders as is equal to the number of Units into which
such Exchangeable Security (other than an Exchangeable Security owned by the Trust or any subsidiary of the Trust) is
then exchangeable or convertible for. For greater certainty, holders of Special Voting Units shall not be entitled, by
virtue of their holding of Special Voting Units, 1o distributions of any nature whatsoever from the Trust nor shall they
have any beneficial interest in any assets of the Trust on termination or winding up of the Trust. Special Voting Units are
nct separately transferable from the Exchangeable Security to which they relate and are automatically redeemed and
cancelled upon the exercise or conversion of such Exchangeable Security.

Notwithstanding the foregoing, if in any given 365 day period in the five year period from July 1, 2005, the average
weighted aggregate number of Special Voting Units plus Units held or controlled by Mitchell Goldhar, companies
controlled by Mitchell Goldhar or affiliates of such companies (collectively referred to herein as “FirstPro”) is equal to
or greater than 15,000,000, then so long as Mr. Mitchell Goldhar remains a Trustee and FirstPro directly or indirectly
beneficially own or control less than 25% of the voting rights attached to all voting securities of the Trust, the Trust shall
issue such number of additional Special Voting Units (the “Additional Special Voting Units™) which will entitle FirstPro
to cast 25% of the votes attached at a meeting of the holders of Units and Special Voting Units. FirstPro’s entitlement
under this clause shall extend for an additional five year period should FirstPro sell in aggregate at least $800,000,000 of
frzehold assets (including freehold interests in assets sold under development arrangements) to the Trust or its affiliates
during the initial 5 year period, provided that number of Units and Special Voting Units held or controlled by FirstPro
shall be increased to the lesser of 20,000,000 or 20% of the aggregate issued and outstanding Units plus Special Voting
Units and provided that Mr. Mitchell Goldhar remains a Trustee.

Redemption Right

Units are redeemable at any time on demand by the holders thereof. Upon receipt of the redemption request by the Trust,
all rights to and under the Units tendered for redemption shall be surrendered and the holder thereof shall be entitled to
receive a price per Unit (the “Redemption Price™) equal to the lesser of: (i) 90% of the “market price” of the Units on the
principal market on which the Units are quoted for trading during the 10 trading day period commencing immediately
after the date on which the Units are surrendered for redemption (the “Redemption Date”); and (ii) 100% of the “closing
market price” on the principal market on which the Units are quoted for trading on the Redemption Date.

For the purposes of this calculation, “market price” will be an amount equal to the weighted average of the closing price
of the Units for each of the trading days on which there was a closing price; provided that, if the applicable exchange or
market does not provide a closing price but only provides the highest and lowest prices of the Units traded on a particular
day, the “market price” shall be an amount equal to the weighted average of the highest and lowest prices for each of the
trading days on which there was a trade; and provided further that if there was trading on the applicable exchange or
market for fewer than five of the 10 trading days, the market price shall be the weighted average of the following prices
established for each of the 10 trading days: the weighted average of the last bid and last ask prices for each day on which
there was no trading; the closing price of the Units for each day that there was trading if the exchange or market provides
a closing price; and the weighted average of the highest and lowest prices of the Units for each day that there was
trading, if the market provides only the highest and lowest prices of Units traded on a particular day. The “closing
market price” shall be an amount equal to the closing price of the Units if there was a trade on the date and the exchange
or market provides a closing price; an amount equal to the weighted average of the highest and lowest prices of the Units
i there was trading and the exchange or other market provides only the highest and lowest prices of Units traded on a
particular day; or the weighted average of the last bid and last ask prices if there was no trading on the date.

The aggregate Redemption Price payable by the Trust in respect of any Units surrendered for redemption during any
calendar month shall be satisfied by way of a cash payment on or before the last day of the following month; provided
that the entitlement of Unitholders to receive cash upon the redemption of their Units is subject to the limitations that: (i)
the total amount payable by the Trust in respect of such Units and all other Units tendered for redemption in the same
calendar month shall not exceed $50,000.00 (provided that the Trustees may, in their sole discretion, waive such
limitation in respect of any calendar month); (ii) at the time such Units are tendered for redemption the outstanding Units
shall be listed for trading on a stock exchange or traded or quoted on any other market which the Trustees consider, in
their sole discretion, provides representative fair market value prices for the Units; and (iii) the normal trading of Units is
not suspended or halted on any stock exchange on which the Units are listed (or, if not listed on a stock exchange, on any
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market on which the Units are quoted for trading) on the Redemption Date or for more than five trading days during the
10 day trading period commencing immediately after the Redemption Date.

If a Unitholder is not entitled to receive cash upon the redemption of Units as a result of the foregoing limitations, then
the Redemption Price for such Units shall be the fair market value thereof, as determined by the Trustees in the
circumstances described in subparagraphs (ii) and (jii) above, and shall, subject to any applicable regulatory approvals,
bz paid and satisfied, at the option of the Trust, by way of the issuance and delivery by the Trust to each holder of Units
tendered for redemption who is not entitled to receive cash in respect thereof on the Redemption Date of unsecured
promissory notes with interest at a market rate to be determined by the Trustees, payable monthly, issued by the Trust
(the “Notes™), each in the principal amount of $!, on the basis of such number of Notes for such Units tendered for
redemption equal to the product of (i) number of Units tendered for redemption multiplied by (ii) the Redemption Price
per Unit specified above, which product will then be divided by $1 on the date the Units were tendered for redemption.
The Redemption Price payable pursuant to provision in respect of Units tendered for redemption during any month shall,
subject to receipt of all necessary regulatory approvals, be paid by the transfer, to or to the order of the Unitholder who
exercised the right of redemption, on the last day (the “Transfer Date”) of the calendar month following the month in
which the Units were tendered for redemption. Payments by the Trust of the Redemption Price are conclusively deemed
to have been made upon the mailing of the Notes by registered mail in a postage prepaid envelope addressed to the
former Unitholder. Upon such payment, the Trust shali be discharged from all liability to the former Unitholder in
rzspect of the Units so redeemed. No fractional Notes in a principal amount less than $1 will be distributed and where
the number of Notes to be received by the former Unitholder includes a fraction or a principal amount less than a
multiple of $1, such number shall be rounded to the next lowest number or multiple of $1, as the case may be.

It is anticipated that the redemption right will not be the primary mechanism for holders of Units to dispose of their Units.
Securities and/or obligations which may be distributed to Unitholders in connection with a redemption will not be listed
ont any stock exchange and no market is expected to develop in such securities and/or obligations and such securities
and/or obligations may be subject to an indefinite “hold period” or other resale restrictions under applicable securities
laws. Such securities and/or obligations may not be qualified investments for trusts governed by registered retirement
savings plans, registered retirement income funds, registered education savings plans and deferred profit sharing plans.

Unitholder Limited Liability

On July 1, 2004, the Income Trusts Liability Act (Alberta) came into force. This act creates a statutory limitation on the
liability of unitholders of income trusts governed by the laws of the Province of Alberta. The legislation states that an
income trust is governed by the laws of Alberta if its declaration of trust or other constating document contains a
provisicen to that effect. Calloway’s Declaration of Trust contains such a provision. The legislation provides that a
Unitholder will not be, as a beneficiary, liable for any act, default, obligation or liability of the Trustees that arises after
the legistation comes into effect. However, the legislation has not yet been judicially considered and it is possible that
reliance upon the legislation by a Unitholder could be successfully challenged on jurisdictional or other grounds.

Further, the Declaration of Trust provides that no Unitholder will be subject to any liability in connection with Calloway or
its obligations and affairs and, in the event that a court determines Unitholders are subject to any such liabilities, the
liabilities will be enforceable only against, and will be satisfied only out of, the Unitholder’s share of Calloway’s assets.
Pursuant to the Declaration of Trust, Calloway will reimburse each Unitholder from any cost, damages, liabilities, expenses,
charges and losses suffered by a Unitholder resulting from or arising out of any payment of a Calloway obligation by a
Unitholder.

Further, the Declaration of Trust provides that written instruments signed by or on behalf of Calloway shall, if practicable,
contain a provision to the effect that such obligation will not be binding upon Unitholders personally. Notwithstanding the
terms of the Declaration of Trust, Unitholders may not be protected from liabilities of Calloway to the same extent as a
shareholder is protected from the liabilities of a corporation. Personal liability may also arise in respect of claims against
Calloway (to the extent that claims are not satisfied by Calloway) that do not arise under contracts, including claims in tor,
claims for taxes and possibly certain other statutory liabilities.

The business of Calloway will be conducted, upon the advice of counsel, in such a way and in such jurisdictions as to avoid
as far as possible any material risk of liability to the Unitholders for claims against Calloway including, where commercially
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reasonable, by obtaining appropriate insurance, where available, for the operations of Calloway and, where commercially
reasonable, having written agreements signed by or on behalf of Calloway include a provision that such obligations are not
binding upon Unitholders personally.

However, in conducting its affairs, Calloway will be acquiring, and has acquired, real property investments subject to
existing contractual obligations, including obligations under mortgages and leases. The Trustees will use all reasonable
efforts to have any such obligations under mortgages on its properties and material contracts, other than leases, modified so
as not to have such obligations binding upon any of the Unitholders or annuitants personally. However, Calloway may not be
able to obtain such modification in all cases. To the extent that claims are not satisfied by Calloway, there is a risk that a
Unitholder or annuitant will be held personally liable for obligations of Calloway where the liability is not disavowed as
described above.

Limitations on Non-Resident Trust Unitholders

Certain provisions of the Tax Act require that Calloway not be established nor maintained primarily for the benefit of Non-
Residents. Accordingly, in order to comply with such provisions, the Declaration of Trust contains restrictions on the
ownership of Units by Unitholders who are Non-Residents. At no time may Non-Residents be the beneficial owners of
more than 40% of the Units, on a basic or fully-diluted basis (and for greater certainty, including Units into which
Exchangeable Securities may be converted or exchanged), and the Trustees shall inform the Transfer Agent of this
restriction. The Trustees may require a registered holder of Units and Special Voting Units to provide the Trustees with a
declaration as to the jurisdictions in which beneficial owners of the Units registered in such Unitholder's name are
resident and as to whether such beneficial owners are Non-Residents (or in the case of a partnership, whether the
partnership is a Non-Resident). If the Trustees become aware, as a result of acquiring such declarations as to beneficial
ovnership or as a result of any other investigations, that the beneficial owners of 40% of the Units (on a basic or fully-
diluted basis, including Units into which Exchangeable Securities may be converted or exchanged) are, or may be, Non-
Residents or that such a situation is imminent, the Trustees may make a public announcement thereof and shall not accept
a subscription for Units from or issue or register a transfer of Units to a person unless the person provides a declaration in
form and content satisfactory to the Trustees that the person is not a Non-Resident and does not hold such Units for the
benefit of Non-Residents. If, notwithstanding the foregoing, the Trustees determine that more than 40% of the Units (on
a basic or fully-diluted basis, including Units into which Exchangeable Securities may be converted or exchanged) are
held by Non-Residents, the Trustees may send a notice to such Non-Resident holders of the Units or Exchangeable
Securities, as the case may be, chosen in inverse order to the order of acquisition or registration or in such other manner
as the Trustees may consider equitable and practicable, requiring them to sell their Units or Exchangeable Securitiesora
portion thereof within a specified period of not more than 30 days. If the Unitholders receiving such notice have not sold
the specified number of Units or Exchangeable Securities or provided the Trustees with satisfactory evidence that they
are not Non-Residents within such period, the Trustees may on behalf of such Unitholders sell such Units or
Exchangeable Securities and, in the interim, shall suspend the voting and distribution rights attached to such Units or
Exchangeable Securities (other than the right to receive the net proceeds from the sale). Upon such sale or conversion,
the affected holders shall cease to be holders of the relevant Units or Exchangeable Securities and their rights shall be
limited to receiving the net proceeds of sale upon surrender of the certificates, if any, representing such securities. The
Trust may direct the Transfer Agent to do any of the foregoing.

M¢eetings of Trust Unitholders

The Declaration of Trust provides that meetings of Voting Unitholders must be called and held for, among other matters, the
election or removal of Trustees {except filling casual vacancies), the appointment or removal of the auditors of Calloway, the
approval of amendments to the Declaration of Trust (except as described under “Amendments to the Declaration of Trust”),
an increase or decrease in the number of Trustees, the sale of the assets of Calloway as an entirety or substantially as an
entirety (other than as part of an internal reorganization), or the termination of Calloway. Meetings of Voting Unitholders
will be called and held annually for, among other things, the election of the Trustees and the appointment of auditors of
Calloway. The foregoing matters must be passed by at least a majority of the votes cast at a meeting of Unitholders called for
such purpose.
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A meeting of Voting Unitholders may be convened at any time and for any purpose by the Trustees and must be convened if
requisitioned by the holders of not less than 10% of the Voting Units then outstanding by a written requisition. A requisition
must, among other things, state in reasonable detail the business proposed to be transacted at the meeting.

Voting Unitholders may attend and vote at all meetings of Voting Unitholders either in person or by proxy and a proxyholder
need not be a Voting Unitholder. Two persons present in person or represented by proxy and representing in the aggregate at
least 10% of the votes attaching to all outstanding Units shall constitute a quorum for the transaction of business at all such
meetings.

The Declaration of Trust contains provisions as to the notice required and other procedures with respect to the calling and
holding of meetings of Voting Unitholders.

Information and Reports

Calloway will furnish to Unitholders such financial statements (including quarterly and annual financial statements} and
other reports as are from time to time required by applicable law, including prescribed forms needed for the completion of
Unitholders’ tax returns under the Tax Act and equivalent provincial legislation.

Prior to each meeting of Unitholders, the Trustees will provide the Unitholders (along with notice of such meeting) a proxy
form and an information circular containing information similar to that required to be provided to shareholders of a Canadian
public corporation governed by the Canada Business Corporations Act.

Trustees

The Declaration of Trust provides that, subject to the terms and conditions thereof, the Trustees may, in respect of the trust
asisets, exercise any and all rights, powers and privileges that could be exercised by a legal and beneficial owner thereof and
shall supervise the investments and conduct the affairs of Calloway. The Declaration of Trust provides that the Trustees
shall act honestly and in good faith with a view to the best interest of Calloway and in connection therewith shall exercise the
degree of care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances. Exceptas
expressly prohibited by law, the Trustees may grant or delegate certain of the Trustees’ authority to effect the actual
administration of the duties of the Trustees under the Declaration of Trust. The Trustees may grant broad discretion to a third
party to administer and manage the day-to-day operations of Calloway, and to make executive decisions which conform to
the general policies and general principles set forth in the Declaration of Trust or otherwise established by the Trustees.

Pursuant to the Declaration of Trust, there shall be no fewer than seven (7) nor more than twelve (12) Trustees, Subject
to the right of FirstPro to appoint Trustees as described below, the number of Trustees may be increased or decreased
within such limits from time to time by the Trustees or the Unitholders, provided that the Trustees may not, between
meetings of Unitholders, appoint an additional Trustee if, after such appointment, the total number of Trustees would be
greater than one and one-third of the number of Trustees in office immediately following the last annual meeting of
Unitholders. A majority of the Trustees shatl be Resident Canadians.

Subject to the right of FirstPro to appoint Trustees as described below, Trustees will be elected annually by resolution passed
by a majerity of the votes cast at a meeting by Unitholders. Trustees elected at an annual meeting will be elected for a term
expiring at the subsequent annual meeting and will be eligible for re-election. A Trustee elected or appointed to fill a vacancy
shall hold office for the remaining term of the Trustee he or she is succeeding. The Declaration of Trust provides with respect
to Trustees that a Trustee may be removed with or without cause by a majority of the votes cast at a meeting of Unitholders
or with cause by a majority of the remaining Trustees.
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The Declaration of Trust provides that:

(a) for so long as Mitchell Goldhar, companies controlled by Mitchell Golhar or affiliates of such companies
(collectively referred to herein as “FirstPro™) are the registered and beneficial owner of in excess of 5% in
aggregate of the issued and outstanding Units and Special Voting Units of the Trust, it shali be entitled to
appoint one trustee to the Board of Trustees of the Trust and the number of trustces on the Board of
Trustees shall be limited to eight;

b) for so long as FirstPro is the registered and beneficial owner of in excess of 15% in aggregate of the issued
and outstanding Units and Special Voting Units of the Trust, it shall be entitled to appoint a total of two
trustees to the Board of Trustees of the Trust and the number of trustees on the Board of Trustees shall be
limited to a maximum of eight; and

(©) for so long as FirstPro is the registered and beneficial owner of in excess 0f 25% in aggregate of the issued
and outstanding Units and Special Voting Units of the Trust, it shall be entitled to appoint a total of three
trustees to the Board of Trustees of the Trust and the number of trustees on the Board of Trustees shall be
limited to a maximum of nine.

Commiittees of Trustees
General

The Trustees may appoint from among their number one or more committees of Trustees and may, subject to applicable
law and to any provision hereof to the contrary, delegate to such committee or committees any of the powers of the
Trustees. The Trustees shall have the power to appoint, employ or contract with any person for any matter relating to the
Trust or its assets or affairs. The Trustees may grant or delegate such authority to a property manager as the Trustees
may, subject to applicable law, in their sole discretion deem necessary or desirable without regard to whether such
authority is normally granted or delegated by trustees. The Trustees shall have the power to determine the term and
compensation of a property manager or any other person whom they may employ or with whom they may contract. The
Trustees shall have the power to grant powers of attorney as required in connection with any financing or security
rzlating thereto.

Audit Committee
The Trustees shall appoint an audit committee (the *Audit Committee™) to consist of not less than three Trustees. The
Audit Committee shall be composed of Trustees who comply with the provisions of Mutilateral Instrument 52-110.
Subject to the delegation to the Audit Committee of such other responsibilities as are determined by the Trustees from
time to time and subject such changes to its form and function as may be mandated by any relevant regulatory authorities,
the Audit Committee shall:

(a) review the Trust’s procedures for internal contro] with the external auditors and the Trust’s Chief
Financial Officer;

(b) review the engagement of the external auditors;

(c) review and recommend to the Trustees for approval annual and quarterly financial statements and
management’s discussion and analysis of financial condition and results of operation;

(d) assess the Trust’s financial and accounting personnel; and

(e) review any significant transactions outside the Trust’s ordinary course of business and all pending
litigation involving the Trust.
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The external auditors of the Trust are entitled to receive notice of every meeting of the Audit Committee and, at the
expense of the Trust, to attend and be heard thereat and, if so requested by a member of the Audit Committee, shall
attend any meeting of the Audit Committee held during the term of office of the externa! auditors.

Investment Commilttee

The Trustees shall appoint an investment committee (the “Investment Committee”) to consist of not less than three
Trustees and not more than five Trustees, a majority of whom shall be Outside Trustees, two of whom shall be Trustees
appointed by FirstPro for so long as FirstPro is the registered and beneficial owner of in excess of 15% of the issued and
outstanding Units and/or Special Voting Units of the Trust (unless the prior written consent to the contrary or a written
waiver of FirstPro is obtained) and two-thirds of whom shall have had at least 5 years of substantive experience in the real
estate industry. The duties of the Investment Committee will be to:

{a) review all proposals regarding investments;

{b) approve or reject proposed acquisitions and dispositions of investments by the Trust or any of its
subsidiaries or Affiliates;

(c) approve proposed transactions on behalf of the Trust or any of its subsidiaries or Affiliates; and

(d) approve or reject all borrowings and the assumption or granting of any mortgage or other security
interest in Real Property, including any assignment of rents and other monies derived from or related
to Real Property, by the Trust or any of its subsidiaries and Affiliates.

Where for any reason a member of the Investment Committee is disqualified from voting on or participating in a
decision, any other independent and disinterested Trustee not atready a member of the Investment Committee may be
designated by the Trustees to act as an altemate. Notwithstanding the appointment of the Investment Committee, the
Tiustees may consider and approve any matter which the Investment Committee has the authority to consider or approve.

Corporate Governance and Compensation Committee

The Trustees shall appoint a corporate governance and compensation committee (the “Corporate Governance and
Compensation Committee™) to consist of not [ess than three Trustees and not more than four Trustees, one of whom shall
be a Trustee appointed by FirstPro for so long as FirstPro is the registered and beneficial owner of in excess of 5% of
the issued and outstanding Units and/or Special Voting Units of the Trust {unless the prior written consent to the contrary
or a written waiver of FirstPro is obtained). The duties of the Corporate Governance and Compensation Committee will be
to review the governance of the Trust with the responsibility for the Trust’s corporate governance, human resources and
compensation policies. In particular, the Corporate Govemnance and Compensation Committee will be responsible for:

(a) assessing the effectiveness of the board of Trustees and each of its committees;

(b) considering questions of rﬁanagement succession;

(c) participating in the recruitment and selection of candidates as Trustees of Calloway;

(d} considering and approving proposals by the Trustees of Calloway to engage outside advisers on behalf

of the board of Trustees of Calloway;

(e) administering Calloway’s long term incentive plan;
) assessing the performance of the Chief Executive Officer;
() reviewing and approving the compensation of senior management and consultants of Calloway and its

subsidiaries; and
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(h) reviewing and making recommendations to the board concerning the level and nature of the
compensation payable to the Trustees.

Where for any reason a member of the Corporate Governance and Compensation Committee is disqualified from voting
on or participating in a decision, any other independent and disinterested Trustee not already a member of the Corporate
Governance and Compensation Committee may be designated by the Trustees to act as an alternate. Notwithstanding the
appointment of the Corporate Govemnance and Compensation Committee, the Trustees may consider and approve any
matter which the Corporate Governance and Compensation Committee has authority to consider or approve.

Property Manager

The Trustees may exercise broad discretion in allowing any property manager to manage the Real Property of the Trust,
including operating, maintaining, leasing and marketing the said properties, to act as agent for the Trust in respect thereof
and to execute documents on behalf of the Trustees in respect thereof, all subject to the overriding authority of the
Trustees over the management and affairs generally of the Trust.

Officers

The Trust may have a Chairman, a President, one or more Vice-Presidents and a Secretary and such other officers as the
Trustees may appoint from time to time. Qne person may hold two or more offices. Any officer of the Trust may, but
nezd not, be a Trustee. The Chairman, if not a Trustee, shall be entitled to receive notice of and attend all meetings of the
Trustees but, unless he is a Trustee, shall not be entitled to vote at any such meeting. Officers of the Trust shall be
appointed and discharged and their remuneration determined by the Trustees provided that the President shall be
appointed on an annual basis and with the consent of not less than 75% of the Trustees.

Amendments to the Declaration of Trust

The Declaration of Trust may be amended or altered from time to time by meetings of the Unitholders called for such
purpose. While certain amendments may be made with the approval of at least a majority of the votes cast by Unitholders,
certain fundamental amendments require the approval of at least two-thirds of the votes cast by Unitholders.

The Trustees may, without the approval of or any notice to Unitholders, make amendments to the Declaration of Trust:

(a) for the purpose of ensuring continuing compliance with applicable laws, regulations, requirements or
policies of any governmental authority having jurisdiction over the Trustees or over the Trust, including
respecting its status as a “unit trust” a “mutual fund trust” and a “registered investment” under the
Tax Act or the distribution of its Units;

(b) which, in the opinion of the Trustees, provide additional protection for or benefit to the Unitholders;

(c) to remove any conflicts or inconsistencies in the Declaration of Trust or to make minor corrections which
are, in the opinion of the Trustees, necessary or desirable and not prejudicial to the Unitholders;

(d) which, in the opinion of the Trustees, are necessary or desirable as a result of changes in taxation laws
from time to time, including, without limiting the generality of the foregoing, amendments which may
affect the Trust, the Unitholders or annuitants under a plan of which a Unitholder acts as trustee or carrier
or which may permit the Trust to qualify for any status under the Tax Act which would benefit the Trust
or the Unitholders;

(e) for any purpose (except one in respect of which a Unitholder vote is specifically otherwise required), if
the Trustees are of the opinion that the amendment is not prejudicial to Unitholders and is necessary or
desirable; and

6] which, in the opinion of the Trustees, are necessary or desirable to enable the Trust to issue Units for
which the purchase price is payable on an instalment basis.



66

Dreferred Unit Plan

The Trustees have adopted a deferred unit plan (the “Deferred Unit Plan™). The Deferred Unit Plan is administered by
the Compensation Committee of the Board of Trustees. The purpose of the Deferred Unit Pian is to promote a greater
alignment of interests between the Trustees, officers and employees of Calloway and/or its subsidiaries (“Eligible
Participants™) and the Unitholders. Each Eligible Person is given the right to elect to be a participant {a “Participant”} of
the Deferred Unit Plan. An Eligible Person who elects to be a Participant shall be paid between sixty percent (60%) and
one hundred percent (100%) of:

(a) in respect of a Trustee, the annual retainer paid by Calloway to that Trustee in a calendar year for
service on the Board of Trustees, together with committee fees, attendance fees and additional fees and
retainers to committee chairs; and

(b) in respect of an officer or employee, the annual bonus paid by Calloway to that officer or employec in
a calendar year,

(the “Elected Amount™) in the form of deferred Units (“Deferred Units”) in lieu of cash provided that Calloway shall
match the Elected Amount for each Participant such that the number of Deferred Units issued to each Participant shall be
egual in value to two (2) times the Elected Amount. The number of Deferred Units (including fractional Deferred Units)
granted at any particular time pursuant to this Deferred Unit Plan will be calculated by dividing (i) two (2) times the
dollar amount of the Elected Amount allocated to the Participant by (ii) the Market Value (as defined below}ofa Uniton
thz award date. “Market Value” at any date in respect of the Units means the volume weighted average of the closing
price for a board lot of all Units traded on the Teronto Stock Exchange for the ten trading days immediately preceding
such date (or, if such Units are not listed and posted for trading on the Toronto Stock Exchange, on such stock exchange
on which such Units are listed and posted for trading as may be selected for such purpose by the Board of Trustees). In
the event that such Units are not listed and posted for trading on any stock exchange, the Market Value shall be the fair
market value of such Units as determined by the Board of Trustees in its sole discretion.

Under no circumstances shall Deferred Units be considered Units nor entitle a Participant to any Unitholder rights,
including, without limitation, voting rights, distribution entitlements (other than as set out below) or rights on liquidation.
One (1) Deferred Unit is equivalent to one (1) Unit. Fractional Units are permitted under the Deferred Unit Plan. The
Deferred Units credited to a Participant’s Deferred Unit account that have vested may be redeemable in whole or in part
on the date in which the Participant files a written notice of redemption with Calloway (the “Redemption Date™). The
Participant shall receive, within five (5) business days after the Redemption Date a whole number of Units from
Calloway equal to the whole number of Deferred Units then recorded in the Participant’s Deferred Unit account, net of
any applicable withholding taxes. Calloway shall also make a cash payment, net of any applicable withhelding taxes, to
the Participant with respect to the value of fractional Deferred Units standing to the Participant’s credit after the
mzximum number of whole Units have been issued by Calloway, calculated by multiplying (i) the number of such
fractional Deferred Units by (ii} the Market Value of such fractional Deferred Units on the Termination Date or
Redemption Date, as applicable. Upon payment in full of the value of the Deferred Units, the Deferred Units shall be
cancelled.

As of March 10, 2006, Calloway has 57,299,019 Units outstanding (not including the 12,987,859 Units issuable upon the
exercise or conversion of the 12,987,859 Exchangeable Securities outstanding). The aggregate number of Units
authorized for issuance upon the redemption of all Deferred Units granted under the Deferred Unit Plan shall not exceed
250,000, or approximately 0.44% of the currently outstanding Units of Calloway, or such greater number of Units as may
be determined by the Board of Trustees and approved by the Unitholders and, if required, by any relevant stock exchange
or other regulatory authority; provided, however, that: (i) at no time shall the number of Units reserved for issuance to
insiders of Calloway pursuant to outstanding Deferred Units, together with the number of Units reserved for issuance to
such persons pursuant to any other compensation arrangements, exceed 10% of the then outstanding Units, as calculated
immediately prior to the issuance in question; and (ii) the number of Units issued to insiders of Calloway pursuant to
outstanding Deferred Units together with the number of Units issued to such persons pursuant to any other compensation
arrangements, within any one year period, shall not exceed 10% of the then outstanding Units. No Units have been issued
upon the redemption of Deferred Units issued under the Deferred Unit Plan. Calloway has issued 107,803 Deferred
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Uinits, or approximately 0.19% of the currently outstanding Units of Calloway, under the Deferred Unit Plan leaving
142,197 Deferred Units, or approximately 0.25% of the currently outstanding Units of Calloway, remaining available for
issuance pursuant to the Deferred Unit Plan (assuming that all Deferred Units are redeemed for Units).

Trust Unit Option Plan

The Trustees have adopted a trust unit option plan (the “Unit Option Plan™) to provide long-term incentives to (i) the
Trustees and employees and advisors of Calloway, or any subsidiary of Calloway, and (ii) personal holding companies or
family trusts of any persons referred to in (i), all as selected by the Trustees (collectively referred to as “Eligible Persons”).

Fursuant to the Unit Option Plan, the Trustees may grant options to purchase Units (“Trust Options”) to Eligible Persons in
raspect of authorized and unissued Units, provided that initially, the maximum number of Units issuable upon exercise of
such Trust Options may not exceed 562,000 Units (being approximately 2.5% of the number of issued and cutstanding
Units). The number of Units issuable under the Unit Option Plan may be increased on an annual basis subject to any
raquired regulatory and Unitholder approvals. The number of Trust Options and the exercise price of the Units issuable upon
exercise thereof are set by the Trustees at the time of the grant, provided that the exercise price shall not be less than the
¢losing market price of the Units on the day immediately preceding the date of the grant of the Trust Option. Trust Options
granted under the Unit Option Plan may be exercised during a period not exceeding five years, subject to earlier termination
upon an optionee ceasing to be an Eligible Person or upon an optionee retiring, becoming permanently disabled or dying.
The Trust Options will be non-transferable and non-assignable.

As of March 10, 2006, Calloway has 57,299,019 Units outstanding (not including the 12,987,859 Units issuable upon the
exercise or conversion of the 12,987,859 Exchangeable Securities outstanding). As stated earlier, the maximum number
of Units reserved for issuance under the Unit Option Plan is 562,000, or approximately 0.98% of the currently
outstanding Units of Calloway. There are presently no Options outstanding pursuant to the Unit Option Plan. Due to the
implementation of the Deferred Unit Plan, Calloway does not intend on issuing any further options under the Unit Option
Plan.

IDistribution Reinvestment Plan

Calloway has adopted a Distribution Reinvestment Plan that permits eligible Unitholders to elect to reinvest monthly
distributions in additional Units. The price of Units issued under the Distribution Reinvestment Plan is based on the
volume weighted average price for the sale of Units on the TSX during the ten days preceding the relevant distribution
date (the *“Market Price”). The purchase price of Units purchased with distributions under the Distribution Reinvestment
Plan is equal to 97% of the Market Price. There are no commissions or brokerage charges payable on the purchase of
Units under the Distribution Reinvestment Plan.

Term of the Trust and Sale of Substantially All Assets

Calloway has been established for a term ending 21 years after the date of death of the last surviving issue of Her Majesty,
Queen Elizabeth, alive on December 4, 2001. Pursuant to the Declaration of Trust, termination of Calloway or the sale or
transfer of the assets of Calloway as an entirety or substantially as an entirety, except as part of an internal reorganization of
the assets of Calloway as approved by the Trustees, requires approval by at least 66 %% of the votes cast at a meeting of the
Unitholders.

DISTRIBUTION POLICY

The following outlines the distribution policy of Calloway as contained in the Declaration of Trust. The distribution policy
may be amended only with the approval of a majority of the votes cast at a meeting of Voting Unitholders.

General
The Trust currently intends to make monthly cash distributions to Unitholders on each Distribution Date equal, on an annual

basis, to approximately 90% of Distributable Income although, pursuant to the Declaration of Trust, Calloway is only
required to pay or declare payable each taxation year the greater of (i) 75% of its Distributable Income; or (ii) an amount of
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net income and net realized capital gains of the Trust as is necessary to ensure that the Trust will not be subject to tax on its
net income and net capital gains under Part [ of the Tax Act. If the Trustees anticipate a cash shortfall and determine that it
would be in the best interests of the Trust, they may reduce for any period the percentage of Distributable Income to be
distributed to Unitholders. The Trust shall also distribute to Unitholders, and the Unitholders will have a right to receive, on
December 31 of each year (i) the net realized capital gains of the Trust and the net recapture income of the Trust for the year
then ended and (ii} any excess of the income of the Trust for purposes of the Tax Act for the year then ended over
distributions otherwise made for that year. Distributions of Distributable Income may be adjusted for amounts paid in prior
periods if the actual Distributable Income for the prior periods is greater than or less than the Trustees’ estimates for the prior
periods. Distributions shall be made in cash or Units pursuant to any distribution reinvestment plan adopted by the Trustees
pursuant to the Declaration of Trust. Any distribution shall be made proportionately to persons who are Unitholders as at the
clase of business on the record date for such distribution, which shall be the last Business Day of the calendar month
preceding the month in which the Distribution Date falls, or if such date is not a Business Day then the next following
Business Day, or such other date, if any, as is fixed in accordance with the Declaration of Trust. It is expressly declared in
the Declaration of Trust that a Unitholder shall have the legal right to enforce payment as of the Distribution Date of any
amount which is required to be distributed to a Unitholder pursuant to the Declaration of Trust. The Trustees, if they so
determine when income has been accrued but not collected may, on a temporary basis, transfer sufficient moneys from the
capital to the income account of the Trust to permit distributions under the Declaration of Trust to be effected.

Distribution History

The particulars of distributions made by Calloway from November 2002, the month it declared its first distribution, to and

including the period ending February 28, 2006 are as follows:

Portion of

Distribution per

Portion of

Distribution per

Payment Amount of Unit Taxable as Unit Taxable as
Distribution Date Distribution Capital Gain Income
2002
November December 13, 2002 $0.0959 per Unit 0% 0%
December December 31, 2002 $0.0959 per Unit 0% 0%
2003
January February 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
February March 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
March April 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
April May 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
May June 13, 2003 $0.0959 per Unit 12.1815% 33.0429%
June July 15, 2003 $0.0959 per Unit 12.1815% 33.0429%
July August 15, 2003 $0.0959 per Unit 12.1815% 33.0429%
August September 15, 2003 $0.0959 per Unit 12.1815% 33.0429%
September October 15, 2003 $0.0959 per Unit 12.1815% 33.0429%
October November 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
Nevember December 15, 2003 $0.0959 per Unit 12.1815% 33.0429%
December December 31, 2003 $0.0959 per Unit 12.1815% 33.0429%
2004
January February 16, 2004 $0.0959 per Unit 0% 57.1031%
February March 15, 2004 $0.0959 per Unit 0% 57.1031%
March April 15, 2004 $0.0959 per Unit 0% 57.1031%
April May 17, 2004 $0.1000 per Unit 0% 57.1031%
May June 15, 2004 $0.1000 per Unit 0% 57.1031%
June July 185, 2004 $0.1000 per Unit 0% 57.1031%
July August 18, 2004 $0.1050 per Unit 0% 57.1031%
August September 15, 2004 $0.1050 per Unit 0% 57.1031%
September October 15, 2004 $0.1050 per Unit 0% 57.1031%
October November 15, 2004 $0.1050 per Unit 0% 57.1031%
November December 15, 2004 $0.1050 per Unit 0% 57.1031%
Dezember December 31, 2004 $0.1050 per Unit 0% 57.1031%
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Portien of
Distribution per

Portion of
Distribution per

Payment Amount of Unit Taxable as Unit Taxable as
Distribution ° Date Distribution Capital Gain Income
2005
January February 15, 2005 $0.1050 per Unit 24.1% 35.8%
February March 15, 2005 $0.1050 per Unit 24.1% 35.8%
March April 15, 2005 $0.1050 per Unit 24.1% 35.8%
April May 16, 2005 $0.11333 per Unit 24.1% 35.8%
May June 135, 2005 $0.11333 per Unit 24.1% 35.8%
June July 15, 2005 $0.11333 per Unit 24.1% 35.8%
July August 15, 2005 $0.11333 per Unit 24.1% 35.8%
August September 15, 2005 $0.12083 per Unit 24.1% 35.8%
September October 17, 2005 $0.12083 per Unit 24.1% 35.8%
October November 15, 2005 $0.12083 per Unit 24.1% 35.8%
November December 15, 2005 $0.12083 per Unit 24.1% 35.8%
December January 16, 2006 $0.12083 per Unit 24.1% 35.8%
2009

January February 15, 2006 $0.12083 per Unit w m
February March 15, 2006 $0.12083 per Unit m ®
Notes:
(1} Taxable portion of distributions per Unit for 2006 will be determined early in 2007.

DESCRIPTION OF OTHER SECURITIES
%% Convertible Unsecured Subordinated Debentures due June 30, 2014

On May 14, 2004, Calloway completed a public offering of $55,000,000 principal amount of 6.00% convertible
unsecured subordinated debentures (the *6% Debentures™). The 6% Debentures are direct unsecured obligations of the
Trust and are subordinated to all indebtedness of the Trust which, by the terms of the instrument creating or evidencing
the indebtedness, is not expressed to be pari passu with, or subordinate in right of payment to, the 6% Debentures. The
6% Debentures mature on June 30, 2014 and interest is paid semi-annually on June 30 and December 31 in each year.
The 6% Debentures are convertible at the holder’s option into Units at any time prior to the earlier of the maturity date
and the date fixed for redemption at a conversion price of $17.00 per Unit. The 6% Debentures are not redeemable on or
before June 30, 2008. After June 30, 2008 and prior to June 30, 2010, the 6% Debentures may be redeemed in whole or
in part from time to time at Calloway’s option provided that the 20-day weighted average market price for the Units on
the TSX is not less than 125% of the conversion price. On or after June 30, 2010 and prior to the maturity date, the 6%
Debentures may be redeemed in whole or in part from time to time at Calloway’s option at a price equal to their principal
amount plus accrued and unpaid interest. Calloway may satisfy its obligation to pay principal or interest on the
debentures, in whole or in part, by delivering Units. In the event that Calloway so elects to satisfy its obligation to pay
the principal amount of the 6% Debentures with Units, the number of Units will be determined by dividing the principal
amount by 95% of the market price on the TSX for the Units at that time.

Further particulars with respect to the 6% Debentures are set out in the section of the short form prospectus of the Trust
dated April 30, 2004 entitled “Details of the Offering - Debentures” which section is incorporated by reference in this
anaual information form. A copy of the aforementioned short form prospectus may be found on SEDAR at
www sedar.com.

4.51% Series A Senior Unsecured Debentures due September 22, 2010
On September 22, 2005, Calloway issued $200,000,000 principal amount of 4.51% Series A senior unsecured debentures

(the “4.51% Debentures™) due September 22, 2011 at a price equal to 99.978% of their principal amount. The 4.51%
Debentures are direct, senior unsecured obligations of the Trust and rank equally with one another and with all other
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unsecured and unsubordinated indebtedness of the Trust. The 4.51% Debentures bear interest at an annual rate of 4.51%
payable semi-annually in arrears on September 22 and March 22 in each year. At its option, Calloway may redeem the
4,51% Debentures, in whole or in part, at any time and from time to time, on payment of a redemption price equal to the
greater of (i) the Canada Yield Price and (ii) par, together in each case with accrued and unpaid interest to the date fixed
for redemption.

Further particulars with respect to the 4.51% Debentures are set out in the section of the short form prospectus of the
Trust dated September 14, 2005 entitled “Details of the Offering — Debt Securities™, and in the section of the supplement
to that short form prospectus dated September 15, 2005 entitled “Details of the Offering — Debt Securities”, which
sections are incorporated by reference in this annual information form. A copy of the aforementioned shert form
prospectus and a copy of the aforementioned supplement to that short form prospectus may be found on SEDAR at
www sedar.com.

INVESTMENT GUIDELINES AND OPERATING POLICIES
Investment Guidelines

The Declaration of Trust provides for certain restrictions on investments, which may be made by Calloway. The assets of
Calloway may be invested only in accordance with the following restrictions:

1. the Trust will focus its acquisition activities on existing income-producing properties that are capitat property of
the Trust, including office, retail, industrial and mixed use properties, that are substantially leased;

2. notwithstanding anything in the Declaration of Trust to the contrary, the Trust shail not make any investment or
take any action or omit to take any action that would result in Units not being units of a “mutual fund trust” and
of a “unit trust” within the meaning of the /ncome Tax Act, that would result in Units being disqualified for
investment by registered retirement savings plans, registered retirement income funds, deferred profit sharing
plans or registered education savings plans, that would result in the Trust being liable under the fncome Tax Act
to pay a tax imposed as a result of holdings by the Trust of foreign property as defined in the Income Tax Act,
that would result in Units being foreign property for the purposes of the Income Tax Act or that would result in
the Trust paying a tax under the registered investment provisions of the fncome Tax Act imposed for exceeding
certain investment limits;

3. the Trust may invest in a joint venture arrangement only if:

3.1 the arrangement is one pursuant to which the Trust holds an interest in Real Property jointly or in
common with others (“joint venturers™) either directly or through the ownership of an interest in a
corporation or other entity (a “joint venture entity™) as co-owners and not as partners and such Real
Property is capital property of the Trust and if owned through the ownership of an interest in a joint
venture entity, the said Real Property is capital property of the joint venture entity;

32 the Trust’s interest in the joint venture arrangement is not subject to any restriction on transfer other
than a right of first offer or a right of first refusal, if any, in favour of the joint venturers;

3.3 the Trust has a right of first offer or a right of first refusal to buy the interests of the other joint
venturers;

34 the joint venture arrangement provides an appropriate buy-sell mechanism to enable a joint venturer to
purchase the other joint venturers’ interests or to sell its interest;

3.5 the joint venture arrangement provides that the liability of the Trust to third parties is several based on
its proportionate ownership interest of the joint venture and not joint and several, provided however,
that subject to any remedies that each joint venturer may have against the other joint venturers, a joint
venturer may be required to give up its interest in any particular property owned by the joint venture
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entity as a result of another joint venturer’s failure to honour its proportionate share of the obligations
relating to such property; and

36 the joint venture arrangement permits, but does not require, the Trust or its designee to participate fully
in the management thereof,

except for temporary investments held in cash, deposits with a Canadian chartered bank or trust company
registered under the laws of a province of Canada, short-term government debt securities, or in money market
instruments of, or guaranteed by, a Schedule 1 Canadian chartered bank maturing prior to one year from the
date of issue, the Trust may not hold securities other than securities of a trust or limited partnership formed for
the purpose of holding Real Property, securities of a joint venture entity or an entity or corporation wholly
owned by the Trust formed and operated for the purpose of holding a particular Real Property or real properties
or for any other purpose relating to the activities of the Trust, and provided further that, notwithstanding
anything contained in the Declaration of Trust to the contrary, the Trust may acquire securities of other real
estate investment trusts;

except as otherwise prohibited in the Declaration of Trust, the Trust may invest in interests (including fee
ownership and leasehold interests) in income-producing Real Property in Canada and the United States that is
capital property of the Trust;

the Trust shall not acquire any single investment in real property (whether directly or indirectly through its
interest in a trust or limited partnership) if the cost to the Trust of such acquisition {including encumbrances
assumed) will exceed 20% of the Gross Book Value calculated following such purchase;

the Trust shall not invest in rights to or interests in mineral or other natural resources, including oil or gas,
except as incidental to an investment in Real Property that is capital property of the Trust;

the Trust shall not invest in operating businesses unless such investment is incidental to a transaction: (i) where
the revenue will be derived, directly or indirectly, principally from Real Property; or (ii) which principally
involves the ownership, maintenance, improvement, leasing or management, directly or indirectly, of real
property (in each case as determined by the Trustees);

the Trust shall not acquire interests in general partnerships or limited partnerships provided that the Trust may
invest in a general partnership or limited partnership if:

9.1 the general partnership or limited partnership is formed and operated solely for the purpose of
acquiring, owning, maintaining, improving, developing, leasing or managing a particular Real
Property or Real Properties or interest therein.

9.2 the Trust’s interest in the limited partnership is not subject to any restriction on transfer other than a
right of first offer or right of first refusal, if any, in favour of any other partner or any affiliate thereof;

93 the Trust has a right of first offer or right of first refusal to buy the interests of the other partners; and

9.4 the Trust has received a legal opinion to the effect that the investment (a) would not result in the Trust
or any registered retirement savings plan, registered retirement income fund, deferred profit sharing
plan or registered education savings plan being liable, under the Income Tax Act, 1o pay tax imposed as
a result of holdings by the Trust of foreign property as defined in the fncome Tax Act, (b) would not
disqualify the Trust as a “mutual fund trust” within the meaning of the Tax Act, and (c) would not
result in the Trust losing any status under the Income Tax Act that is otherwise beneficial to the Trust
and its Unitholders,

provided that, notwithstanding the foregoing, the Trust may from time to time enter into any limited partnership
arrangement which does not comply with any of subparagraphs 9.2 or 9.3 above if the Trustees determine that
the investment is desirable for the Trust and otherwise complies with the Investment Guidelines and Operating
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Policies in the Declaration of Trust;

subject to section 2, the Trust shall not invest directly in raw land for development except for properties
adjacent to existing properties of the Trust for the purpose of (i) the renovation or expansion of existing
facilities that are capital property of the Trust, or (ii) the development of new facilitics which will be capital
property of the Trust, provided that, notwithstanding the foregoing, this section shall not preclude the Trust
from investing in general or limited partnerships that invest in raw lands for development purposes;

the Trust may invest in mortgages or mortgage bonds (incfuding, with the consent of a majority of the Trustees,
a participating or convertible mortgage) where:

11.1 the Real Property which is security therefore is income-producing Real Property which otherwise
meets the general investment guidelines of the Trust adopted by the Trustees from time to time in
accordance with the Declaration of Trust and the restrictions set out therein;

112 the amount of the mortgage loan is not in excess of 75% of the market value of the property securing
the mortgage and the mortgage has at least 1.2X debt service coverage;

11.3 the mortgage is a first-ranking mortgage registered on title to the Real Property which is security
therefore; and

11.4  the aggregate value of the investments of the Trust in these mortgages, after giving effect to the
proposed investment, will not exceed 20% of the Adjusted Unitholders® Equity;

the Trust may invest in mortgages if the sole intention is to use the acquisition of the mortgages as a method of
acquiring control of income-producing Real Property which would otherwise meet the investment guidelines of
the Trust and provided the aggregate value of the investments of the Trust in these mortgages, after giving effect
to the proposed investment, will not exceed 20% of the Adjusted Unitholders® Equity; and

subject to section 2 above, the Trust may invest an amount (which, in the case of an amount invested to acquire
Real Property, is the purchase price less the amount of any indebtedness assumed or incurred by the Trust and
secured by a mortgage on such property) of up to 15% of the Adjusted Unitholders® Equity of the Trust in
investments or transactions which do not comply with sections 4, 5, 11 and 12 above or section 3 under the
heading “Investment Guidelines and Operating Policies — Operating Policies™.

Fos: the purpose of the foregoing guidelines, the assets, liabilities and transactions of a corporation or other entity wholly
or partially owned by the Trust will be deemed to be those of the Trust on a proportionate consolidation basis. In
addition, any references in the foregoing to investment in Real Property will be deemed to include an investment in a
joint venture arrangement. Nothing in the guidelines prohibits the Trust from holding or assigning some or all of the
receivables due pursuant to any instalment receipt agreement.

Except as specifically set forth herein to the contrary, all of the foregoing prohibitions, limitations or requirements for
investment shall be determined as at the date of investment by the Trust.

Operating Policies

The Declaration of Trust provides that the operations and affairs of Calloway will be conducted in accordance with the
following policies:

the Trust shall not purchase, sell, market or trade in currency or interest rate futures contracts otherwise than for
hedging purposes where, for the purposes hereof, the term “hedging” shall have the meaning ascribed thereto by
National Instrument 81-102 adopted by the Canadian Securities Administrators, as amended from time to time;

(i) any written instrument creating an obligation which is or includes the granting by the Trust of a mortgage,
and {ii) to the extent the Trustees determine to be practicable and consistent with their duty to act in the best
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interests of the Unitholders, any written instrument which is, in the judgement of the Trustees, a material
obligation, shall contain a provision or be subject to an acknowledgement to the effect that the obligation being
created is not personaily binding upon, and that resort shall not be had to, nor shall recourse or satisfaction be
sought from, the private property of any of the Trustees, Unitholders, annuitants under a plan of which a
Unitholder acts as a trustee or carrier, or officers, employees or agents of the Trust, but that only property of the
Trust or a specific portion thereof shall be bound; the Trust, however, is not required, but shall use all
reasonable efforts, to comply with this requirement in respect of obligations assumed by the Trust upon the
acquisition of Real Property;

the Trust shall not lease or sublease to any person any Real Property, premises or space where that person and
its affiliates would, after the contemplated lease or sublease, be leasing or subleasing Real Property, premises or
space having a fair market value net of encumbrances in excess of 20% of the Adjusted Unitholders’ Equity of
the Trust;

the limitation contained in subsection 3 shall not apply to the renewal or extension of a lease or sublease and
shall not apply where the lessee or sublessee is, or where the lease or sublease is guaranteed (or an indemnity
has been given) by:

4.1 the Government of Canada, the Government of the United States, any province of Canada, any state of
the United States or any municipality in Canada or the United States, or any agency thereof;

4.2 any corporation, the bonds, debentures or other evidences of indebtedness of, or guaranteed by which,
has received a rating from Standard & Poors of no less than AA (or equivalent frem any other
recognized credit rating agency) in each case, at the time the lease or sublease is entered into, or at the
time other satisfactory leasing arrangements as determined by the Trustees, in their discretion, are
entered into;

4.3 a Canadian chartered bank registered under the laws of a province of Canada; or
4.4 Wal-Mart Canada Corp. and its related associates and affiliates.

except for renovation or expansion of existing facilities and the development of new facilities on property
adjacent to existing properties of the Trust as permitted under subsection 5.1.10, the Trust shall not engage
directly in construction or development of praperty except as necessary to maintain its properties in good repair
or to enhance the income producing ability of properties in which the Trust has an interest, provided that,
notwithstanding the foregoing, this section shall not preclude the Trust from investing in general or limited
partnerships that invest in raw lands for development purposes;

title to each Real Property shall be drawn up in the name of the Trustees or, to the extent permitted by
applicable law, the Trust or a corporation or other entity wholly owned by the Trust or jointly by the Trust with
joint venturers;

the Trust shall not incur or assume any indebtedness under a mortgage unless, at the date of the proposed
assumption or incurring of the indebtedness, the aggregate of (i) the amount of all indebtedness secured on such
Real Property or group of Real Properties and (ii) the amount of additional indebtedness proposed to be
assumed or incurred does not exceed 75% of the market value of such Real Property or group of Real Properties
{other than the renewal, extension or modification of any existing mortgage, including, on substantially similar
terms or on terms more favourable to the Trust, in each such case, as determined by a majority of the Trustees);

the Trust will not incur or assume any indebtedness if, after the incurring or assuming of the indebtedness, the
total indebtedness of the Trust would be more than 60% of the Gross Book Value (65% if convertible
debentures are outstanding). For the purposes of this subsection the term “indebtedness” means (without
duplication and excluding “non-controlling interests™) on a consolidated basis:

8.1 any obligation of the Trust for borrowed money;
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8.2 any obligation of the Trust incurred in connection with the acquisition of property, assets or business;
8.3 any obligation of the Trust issued or assumed as the deferred purchase price of property;

8.4 any capital lease obligation of the Trust; and

85 any obligation of the type referred to in clauses 8.1 through 8.4 of another person, the payment of

which the Trust has guaranteed or for which the Trust is responsible for or liable;

provided that (a) for the purposes of 8.1 through 8.4, an obligation (other than convertible debentures) will
constitute indebtedness only to the extent that it would appear as a liability on the consolidated balance sheet of
the Trust in accordance with generally accepted accounting principles; (b) obligations referred to in clauses 8.1
through 8.3 exclude trade accounts payable, distributions payable to Unitholders and accrued liabilities arising
out of the ordinary course of business; and (¢) convertible debentures will constitute indebtedness to the extent
of the principal amount thereof outstanding;

the Trust shall not incur debt aggregating more than 20% of Gross Book Value (other than unsecured trade
payables, accrued expenses and distributions payable) at floating interest rates or having a maturity of less than
one year, not including term debt falling due in the next twelve months or variable rate debt for which the Trust
has entered into interest rate swap agreements to fix the interest rate for a one year period or greater;

the Trust shall not directly or indirectly guarantee any indebtedness or liabilities of any kind of a third party
except:

10.1 indebtedness assumed or incurred under a mortgage by a corporation or other entity wholly-owned by
the Trust or jointly by the Trust with joint venturers and operated solely for the purpose of holding a
particular property or properties where such mortgage, if granted by the Trust directly, would not
cause the Trust to otherwise contravene the restrictions set out in the Investment Guidelines and
Operating Policies of the Declaration of Trust, and, where such morigage is granted by a joint venture
entity, subject to a joint venturer being required to give up its interest in a property owned by the joint
venture entity as a result of another joint venturer’s failure to honour its proportionate share of the
obligations relating to such property, the liability of the Trust is limited strictly to the proportion of the
mortgage loan equal to the Trust’s proportionate ownership interest in the joint venture entity;

10.2  indebtedness assumed or incurred under a mortgage by a general partnership or limited partnership in
which the Trust has an interest in accordance with section 9 under the heading “Investment Guidelines
and Operating Policies — Investment Guidelines™ or by a corporation or other entity owned by such
general partnership or limited partnership or by a corporation or other entity wholly-owned by a joint
venturer and operated solely for the purpose of holding a particular property or properties where such
mortgage, if granted by the Trust directly, would not cause the Trust to otherwise contravene the
restrictions set out in the Investement Guidelines and Operating Policies of the Declaration of Trust,
and, where such mortgage is granted by an entity wholly owned by a joint venture entity and an entity
wholly owned by the Trust, subject to a joint venturer being required to give up its interest in a
property owned by the joint venture entity as a result of another joint venturer’s failure to honour its
proportionate share of the obligations relating to such property, the liability of the Trust is limited
strictly to the proportion of the mortgage loan equal to the Trust’s proportionate ownership interest in
the joint venture entity;

the Trust shall not be obliged to obtain independent appraisals of properties it acquires but shall obtain an
independent appraisal of any property that it as is determined at the discretion of the Investment Committee;

the Trust will not issue additional Units unless the Trustees consider that, based upon the market price of the
Units prevailing at such time, the issuance of such Units would not be expected to result in a yield to
Unitholders over the ensuing 24 month period which is less than the current yield to Unitholders;
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12, the Trust shall obtain and maintain at all times insurance coverage in respect of potential liabilities of the Trust
and the accidental loss of value of the assets of the Trust from risks, in amounts, with such insurers, and on such
terms as the Trustees consider appropriate, taking into account all relevant factors including the practices of
owners of comparable properties;

14, the Trust shall have conducted a Phase I environmental audit of each Real Property to be acquired by it and, if
the Phase I environmental audit report recommends a Phase Il environmental audit be conducted, the Trust shall
have conducted a Phase Il environmental audit, in each case by an independent and experienced environmental
consultant; such audit as a condition to any acquisition, shall be satisfactory to the Trustees. All new leases
granted by the Trust shall contain appropriate covenants from the lessee respecting environmental matters as
determined by the Trustees from time to time; and

For the purposes of the foregoing policies, the assets, liabilities and transactions of a corporation or other entity wholly or
partially owned by the Trust will be deemed to be those of the Trust on a proportionate consolidation basis. In addition,
any references in the foregoing to investment in Real Property will be deemed to include an investment in a joint venture.

All of the foregoing prohibitions, limitations or requirements pursuant to the foregoing policies shall be determined as at
the date of investment or other action by the Trust.

MARKET FOR SECURITIES, TRADING PRICE AND VOLUME
Uaits
The Units of the Trust are listed and posted for trading on the TSX under the trading symbol “CWT.UN”. The following

tadle sets forth the reported high and low sales prices and the trading volumes for the Units as reported by the TSX for
the periods indicated:

Price Range

High Low Trading Volume

2002
November™) ... s sevesessresneeens $9.95 $9.25 634,217
DECEMDET ...t i snresesrasvens $9.92 $9.51 362,483
Total for Period 996,700

2003
JANUATY oovveciireerseerrar e resns s ss e e see s ien st sessens $9.95 $9.54 121,759
FEBIUATY vvoveivecrevnisraressressr s res renssernesssesenseeens $9.75 $9.30 90,270
1Y, ) £ 1 U $9.75 $9.00 113,667
APl et et s e $9.49 $9.16 138,850
May .o e s $9.57 $9.15 132,844
JUDE ..ot e re s resrn e $10.09 $9.50 286,976
JULY ettt $10.00 $9.82 306,376
AUBUSE .. coecreerirerreerreernarmsessenee s smes e s beneeneen $10.66 $9.84 441,470

SePteMbEr......ocreeeerrereererererreceronsaerensmrreseseecsnanne $11.25 $10.61 890,346
OCLODET ...ttt s srs s $11.72 $10.85 485,639
NOVEMDEL....ciiiiiiiririrrer e se s veesee e $13.48 $11.20 553,878
December........c.cocciiei it re e anrnine $14.08 $13.20 544,632

Total for Period 4,106,707
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Price Range

High Low Trading Volume

2004
JANUALY oo e asn e $14.55 $13.55 1,589,902
FebIUary ....oveveeievnrrrer s vsessereemeeseeeiessssissesissis $16.25 $14.20 3,657,904
MArCh ..o e $17.09 $15.92 2,641,372
APLLeciie e $16.80 $14.00 2,094,417
MaY coevieeenree e e r e eeesat st nae e $14.90 $13.16 2,108,755
JUNE oo iecierereercr e es s e s e seresressn s resasesanas $14.95 $14.50 1,335,421
JUIY oot e e rre et $15.38 $14.68 1,068,254
AUBUSE .ooiireierenee s eeerrers s s $16.48 $15.20 2,944,774
SeptembEr...... e et $17.28 $16.00 1,803,245
LT = ST $17.84 $16.61 1,402,815
NOVEIMDEL oot stiesinesisesrenresersnrvrrreneeas $18.37 $17.20 1,584,347
DECEMDET ........ovieeieviieereeresereseere s ce e veernsnresens $19.10 $17.85 1,080,106
Total for Period 23,311,312

2005
JANUAKY «..ooeoe it $19.22 $18.09 1,059,252
FeBTUATY wouvoveirrrenraes erre s e e e eametescas $19.63 $18.65 979,792
MBATCH ....ccivecrie vt enres e raeses e eneeses sresnoress $19.38 $17.00 1,703,785
APH] e $19.59 $17.40 1,129,906
MAY .oovirernrerenenesresrsarese e ces e bbb aasis $20.75 $18.75 1,157,531
JUNE ottt r e s e $21.65 $20.20 2,027,512
JULY ottt $23.85 $21.30 2,160,709
AUBUSE et $24.19 $22.33 2,883,646
SEPLEMDET. ... vt $25.89 £22.35 2,149,361
QCLODEL.......ccoieiicinienie e $25.75 $20.60 2,397,884
NOVEMDBEL ... eevvereecireser e rrere e e e eeemeeeneas $24.30 $21.63 2,591,328
DECEMBEL ...voeiceecereercestneransesnraesssnssarrersrenenes $23.75 $22.56 3,049,345
Total for Period 23,290,051

2006
JANUAEY «cvemieerrnerennrenreerenrenrsanrnsresseesserssanscnss $26.25 $23.15 4,949,360
February ..o $26.34 $23.42 3,034,567
Total for Period 7,983,927

Note:
(I The Units commenced trading on the TSX on November 4, 2002.

6% Debentures

The 6% Debentures of the Trust are listed and posted for trading on the TSX under the trading symbol “CWT.DB”. The
following table sets forth the reported high and low sales prices and the volume traded and value traded for the 6%
Debentures as reported by the TSX for the periods indicated:
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Price Range

Yolume

High Low Traded Value Traded

2004
May O $98.50 $92.50 78,680  $7,491,494.50
JUNE .o $97.00 $93.52 35,860  $3,429,961.00
JUIY oo $98.50 $94.01 23,050  $2,217,066.70
AUGUSE o 399.75 $97.25 25,570  $2,515,717.70
September $£102.00 $97.60 55,560  $5,548,731.50
October ....oveeeeerevvieceee $104.99 $100.25 51,190  $5,251,988.80
November $108.25 $102.00 67,840  $7,123,918.80
December.......ooovvcvevneevvrreeerenines $112.96 $103.71 121,600 $13,412,868.90
Total for Period 459350 $46,991,747.90

2005
$113.99 $104.85 44,360  $4,837.927.50
$11538 $103.41 30,820  $3,480,901.50
$113.50 $102.00 17,621  $1,935,975.96
$114.02 $105.00 22,660  $2,506,523.10
$121.30 $110.72 37,690  $4,378,24420
$127.00 $117.09 97,465 $12,085,423.20
$137.00 $125.00 24,770 $3,273,375.00
$140.25 $126.09 25,500  $3,468,970.10
September ..., $148.00 $125.00 11,680  $1,637,766.90
07017411 PR $£147.00 $121.74 16,740  $2,266,793.60
November ........cooeeeeeereiieeiiernans $141.00 $127.10 14,270  $1,899,945.90
December......ovvvrerrrersens s icernn $139.40 $135.50 2,160 $295,968.60
Total for Period 345,736 $42,067,814.96

2006
JANUATY ..oovvirieiee e crerne s $151.50 $136.00 5,420 $780,323.80
February.....ooocoeeeceeceecee e $151.52 $140.00 11,000 $1,607,821.00
Total for Period 16,420  $2,388,144.80

Ncte:
{1 The 6% Debentures commenced trading on the TSX on May 14, 2004.

RISK FACTORS

An investment in securities of Calloway involves a number of risks and uncertainties. This section describes the general
materia) risks that management of Calloway believes may impact Calloway and the holders of its securities. Ifany of the
following tisks actually occur, Calloway’s business, results of operations and financial condition, and the amount of cash
available for distribution to Unitholders, could suffer. Further, the risks described below are not the only risks that
Calloway faces. Additional risks not currently known to management of Calloway or that are currently deemed
immaterial also may have a negative impact on Calloway and the holders of its securities.

Risks Relating to the Business

Real Property Ohwnership
All real property investments are subject to elements of risk. Such investments are affected by general economic conditions,
local real estate markets, supply and demand for leased premises, competition from other available premises and various

other factors. The nature of real property ownership involves competing against other landlords that may have greater
resources or expertise than Calloway.

The value of real property and any improvements thereto may also depend on the credit and financial stability of the tenants
and upon the vacancy rates of Calloway’s portfolio of income producing properties. Catloway’s Distributable Income would
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be adversely affected if a significant number of tenants were to become unable to meet their obligations under their leases or
if 2 significant amount of available space in the properties in which Calloway has an interest were not able to be leased on
economically favourable lease terms. In addition, the Distributable Income of Calloway would be adversely affected by
increased vacancies in Calloway’s portfolio of income producing properties. Upon the expiry of any lease, there can be no
assurance that the lease will be renewed or the tenant replaced. The terms of any subsequent lease may be less favourable to
Czlloway than the existing lease. In the event of default by a tenant, delays or limitations in enforcing rights as lessor may be
experienced and substantial costs in protecting Calloway’s investment may be incurred. Furthermore, at any time, a tenant of
any of Calloway’s properties may seek the protection of bankruptcy, insolvency or similar laws that could result in the
rejection and termination of such tenant’s lease and thereby cause a reduction in the cash flow available to Calloway. The
ability to rent unleased space in the properties in which Calloway has an interest will be affected by many factors. Costs may
be incurred in making improvernents or repairs to property. The failure to rent unleased space on a timely basis or at all
would likely have an adverse effect on Calioway’s financial condition.

Certain significant expenditures, including property taxes, maintenance costs, mortgage payments, insurance costs and
refated charges must be made throughout the period of ownership of real property regardless of whether the property is
producing any income. If Calloway is unable to meet mortgage payments on any property, losses could be sustained as a
result of the mortgagee’s exercise of its rights of foreclosure or sale.

Real property investments tend to be relatively illiquid with the degree of liquidity generally fluctuating in relation to demand
for and the perceived desirability of such investments. If Calloway were to be required to liquidate its real property
investments, the proceeds to Calloway might be significantly less than the aggregate carrying value of its properties.

Calloway will be subject to the risks associated with debt financing on its properties and it may not be able to refinance its
properties on terms that are as favourable as the terms of existing indebtedness. In order to minimize this risk, Calloway
altempts to appropriately structure the timing of the renewal of significant tenant leases on the properties in relation to the
time at which mortgage indebtedness on such properties becomes due for refinancing.

Caltloway, as a result of recent acquisitions, has become reliant on the retail shopping centre market in general and on Wal-
Mart in particular in meeting its financial targets. Significant deterioration of the retail shopping centre market in general or
the financial health of Wal-Mart in particular could have an adverse effect on Calloway’s business, financial condition or
results of operations.

Debt Financing

As at December 31, 2005, Calloway had outstanding indebtedness of approximately $1,451.4 million, of which
approximately $491.5 million was principal payments and debt maturing prior to January 1, 2011. In addition,
approximately 2% of Calloway’s indebtedness, as a percentage of Gross Book Value, was variable rate debt as at
December 31, 2005. See “Overview of the Property Portfolio - Financing™.

The ability of Calloway to make cash distributions or make other payments or advances is subject to applicable laws and
contractual restrictions contained in the instruments governing its indebtedness. The degree to which Calloway is
leveraged could have important consequences to the holders of its securities, including: that Calloway's ability to obtain
additional financing for working capital, capital expenditures or acquisitions in the future may be limited; that a
significant portion of Calloway’s cash flow from operations may be dedicated to the payment of the principal of and
interest on its indebtedness, thereby reducing funds available for future operations and distributions; that certain of
Calloway’s borrowings may be at variable rates of interest, which exposes it to the risk of increased interest rates; and
that Calloway may be vulnerable to economic downturns including Calloway’s ability to retain and attract tenants. Also,
there can be no assurance that Calloway will continue to generate sufficient cash flow from operations to meet required
interest and principal payments. Further, Calloway is subject to the risk that any of its existing indebtedness may not be
able to be refinanced upon maturity or that the terms of such financing may not be as favourable as the terms of its
existing indebtedness. These factors may adversely affect Calloway's cash distributions.

Calloway’s various credit facilities provide first charge security interests on most of the properties in its portfolio of
income producing properties, to the various lenders. These credit facilities contain numerous terms and covenants that
{imit the discretion of management with respect to certain business matters. These covenants place restrictions on, among
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other things, the ability of Calloway to create liens or other encumbrances, to pay distributions on its Units or make
payments on the Debentures or make certain other payments, investments, loans and guarantees and to sell or otherwise
dispose of assets and merge or consolidate with another entity. In addition, the credit facilities contain a number of
financial covenants that require Caltoway to meet certain financial ratios and financial condition tests. For example,
certain of Calloway’s loans require specific loan to value and debt service coverage ratios which must be maintained by
Calloway. A failure to comply with the obligations in the credit facilities could result in a default which, if not cured or
waived, could result in a reduction or termination of distributions by Calloway and permit acceleration of the relevant
indebtedness. If the indebtedness under the credit facilities were to be accelerated, there can be no assurance that the
assets of Calloway would be sufficient to repay in full that indebtedness.

General Uninsured Losses

Calloway carries comprehensive general liability, fire, flood, extended coverage and rental loss insurance with policy
specifications, limits and deductibles customarily carried for similar properties. There are, however, certain types of risks,
generally of a catastrophic nature, such as wars or environmental contamination, which are either uninsurable or not
insurable on an economically viable basis. Calloway has insurance for earthquake risks, subject to certain policy limits,
deductibles and self-insurance arrangements, and will continue to carry such insurance if it is economical to do so. Should an
uninsured or underinsured loss occur, Calloway could lose its investment in, and anticipated profits and cash flows from, one
or more of its properties, but Calloway would continue to be obliged to repay any recourse montgage indebtedness on such
properties.

Development Risks

As a result of Calloway’s recent entry into the property development business in its own right, Calloway is now also
subject to the risks usually attributable to development projects, which include: (i) construction or other unforeseeable
delays; (ii) cost overruns; and (iii) the failure of tenants to occupy and pay rent in accordance with lease agreements,
some of which are conditional.

Future Property Acquisitions

Calloway’s success depends in large part on identifying suitable acquisition and development opportunities, pursuing such
opportunities, consummating acquisitions and acquiring developments, and effectively operating the properties it acquires. If
Calloway is unable to manage its growth effectively, its business, operating results and financial condition could be
adversely affected.

Competition for Real Property Investments

Calloway competes for suitable real property investments with individuals, corporations, other real estate investment
trusts and similar vehicles, and institutions (both Canadian and foreign} which are presently seeking or which may seek
in the future real property investments similar to those desired by Calloway. Many of these investors have greater
financial resources than Calloway, or operate without Calloway’s investment restrictions, or according to more flexible
conditions. An increase in the availability of investment funds, and an increase in interest in real property investments,
would tend to increase competition for real property investments thereby increasing purchase prices and reducing the
yield thereon.

Environmental Matters

As an owner of real property, Calloway will be subject to various federal, provincial, territorial and municipal laws relating
to environmental matters. Such laws provide that Calloway could be liable for the costs of removal of certain hazardous
substances and remediation of certain hazardous locations. The failure to remove or remediate such substances or locations,
if any, could adversely affect Calloway’s ability to sell such real estate or to borrow using such real estate as collateral and
could potentially also result in claims against Calloway. Calloway is not aware of any material non-compliance with
environmental laws at any of its properties. Calloway is also not aware of any pending or threatened investigations or actions
by environmental regulatory authorities in connection with any of its properties or any pending or threatened claims relating
to environmental conditions at its properties. Calloway has policies and procedures to review and monitor environmental
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exposure. It is Calloway’s operating policy to obtain a Phase I environmental assessment and (if recommended in the Phase [
environmental assessment) a Phase I environmental assessment, each of which are to be conducted by an independent and
experienced environmental consultant prior to acquiring a property.

Cafloway will make the necessary capital and operating expenditures to ensure compliance with environmental laws and
regrulations. Although there can be no assurances, Calloway does not believe that costs relating to environmental matters will
have a material adverse effect on Calloway’s business, financial condition or results of operations. However, environmental
laws and regulations can change and Calloway may become subject to more stringent environmental laws and regulations in
the future. Compliance with more stringent environmental laws and regulations could have an adverse effect on Calloway’s
business, financial condition or results of operation.

Land Leases

Tc the extent the properties in which Calloway has or will have an interest are located on leased land, the land leases may be
subject to periodic rate resets that may fluctuate and may result in significant rental rate adjustments.

The land lease for the Airtech Centre property expires on December 31, 2011 with a ten year renewal option and has an
adjustment provision to amend the land rent on a five year basis.

The land lease for the London Argyle Wal-Mart Centre property expires in October 2038. Calloway has an option to buy the
London Argyle Wal-Mart Centre property for $10,000,000 at the expiry of the lease term.

The leaseholds in the Barrie South Wai-Mart Centre property, the Cambridge Wal-Mart Centre property and a 40% interest
in the Etobicoke Wal-Mart Centre property were purchased subject to 35 year leases which expire in July 2040. First Pro has
the option to cancel the leases, subject to certain conditions, after a minimum of 10 years from the commencement of the
lease, or subject to a change in control of the voting securities of Calloway.

Potential Conflicts of Interest

Calloway may be subject to various conflicts of interest because of the fact that the Trustees and executive management, and
their associates, are engaged in a wide range of real estate and other business activities, Calloway may become involved in
traasactions which conflict with the interests of the foregoing. The Trustees, executive management and their associates or
affiliates may from time to time deal with persons, firms, institutions or corpotations with which Calloway may be dealing,
ot which may be seeking investments similar to those desired by Calloway. The interests of these persons could conflict with
thcse of Calloway. In addition, from time to time, these persons may be competing with Calloway for available investment
opportunities. The Declaration of Trust contains “conflicts of interest” provisions requiring Trustees to disclose material
interests in material contracts and transactions and refrain from voting.

Kevin Pshebniski has disclosed in writing that, as an officer of Hopewell Development Corporation, a Calgary based real
estate developer with which Calgary has entered into a development agreement, he will be interested in any contract or
transaction, or proposed contract or transaction, with that company and its affiliates. David Calnan is a partner of Shea
Nerland Calnan, a law firm that provides legal services to Calloway. Mitchell Goldhar has disclosed in writing that, as a
director, officer and significant shareholder of FirstPro, he will be interested in any contract or transaction or proposed
contract or transaction with FirstPro and its affiliates. Peter Forde has disclosed in writing that, as an officer of FirstPro he
will be interested in any contract or transaction or proposed contract or transaction, with FirstPro and its affiliates.

Capital Requirements
Calloway accesses the capital markets from time-to-time, If Calloway were to be unable to raise additional funds through the

issuance of debt, equity or equity-related securities, certain of its acquisition or development activities may be curtailed.
Furthermore, Calloway may not be able to raise additional funds on favourable terms.
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Reliance on Key Personnel

Management of Calloway depends on the services of certain key personnel. Investors who are not prepared to rely on this
management should not invest in Units. The loss of the services of key personnel could have an adverse effect on Calloway.
Calloway does not have key man insurance on any of its key employees.

Trustees

The Trustees, with the exception of Simon Nyilassy, will not devote their full time and attention to the affairs of Calloway.
In addition, FirstPro has the ability to appoint members to the board of Trustees and certain committees of the board of
Trustees disproportionate to their relative percentage ownership in Trust Units. See “Declaration of Trust and Description of
Units - Trustees™.

Risks Relating to the Units
Potential Volatility of Unit Prices

The price for the Units could be subject to wide fluctuations in response to quarter-to-quarter variations in operating results,
the gain or loss of significant properties, changes in income estimates by analysts and market conditions in the industry, as
well as general economic conditions or other risk factors set out herein. In addition, stock markets have experienced volatility
that has affected the market prices for many issuers’ stocks and that often has been unrelated to the operating performance of
such issuers. These market fluctuations may adversely affect the market price of the Units.

A publicly traded real estate investment trust will not necessarily trade at values determined solely by reference to the
underlying value of its real estate assets. Accordingly, the Units may trade at a premium or a discount to the underlying value
of Calloway’s real estate assets.

One of the factors that may influence the market price of the Units is market interest rates relative to the monthly cash
distributions of Calloway to the Unitholders. An increase in market interest rates or a decrease in monthly cash distributions
by Calloway could adversely affect the market price of the Units. In addition, the market price for the Units may be affected
by changes in general market conditions, fluctuations in the markets for equity securities and numerous other factors beyond
the control of Calloway.

Cash Distributions are Not Guaranteed and will Fluctuate with Calloway's Performance

A return on an investment in Units of Calloway is not comparable to the retum on an investment in a fixed-income
security. The recovery of an investment in Units is at risk, and any anticipated return on an investment in Units is based
on many performance assumptions.

Although Calloway intends to make distributions of a significant percentage of its available cash to its Unitholders, these
cash distributions are not assured and may be reduced or suspended. The ability of Calloway to make cash distributions and
the actual amount distributed will be dependant upon, among other things, the financial performance of the properties in its
Property Portfolio, its debt covenants and obligations, its working capital requirements and its future capital requirements. In
addition, the market value of the Units may decline for a variety of reasons including if Calloway is unable to meet its cash
distribution targets in the future, and that decline may be significant.

It is important for a person making an investment in Units of Calloway to consider the particular risk factors that may affect
both Calloway and the real estate industry in which Calloway operates and which may therefore affect the stability of the
cash distributions on the Units of Calloway. See the other risk factors set out in this section which describes Calloway’s
assessment of those risk factors, as well as the potential consequences to a Unitholder if a risk should occur. Also see the
section of this annual information form entitled “Ratings on Securities”.
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Return of Capital

The after-tax return from an investment in Units to Unitholders that is subject to Canadian income tax can be made up of
both a “return on” and a “return of”’ capital. That composition may change over time, thus affecting a Unitholder’s after-
tax return. Returns on capital are generally taxed as ordinary income, capital gains or as dividends in the hands of a
Unitholder. Returns of capital are generally tax-deferred (and reduce the Unitholder’s cost base in the unit for tax

purposes).
Availability of Cash Flow

Distributable Income may exceed actual cash availabte from time to time because of items such as principal repayments,
tenant allowances, leasing commissions and capital expenditures and redemption of Units, if any. Calloway may be required
to use part of its debt capacity or to reduce distributions in order to accommodate such items. Calloway anticipates
temporarily funding such items, if necessary, through an operating line of credit in expectation of refinancing tong-term debt
o its maturity.

Tax Related Risk Factors

There can be no assurance that Canadian federal income tax laws respecting the treatment of mutual fund trusts will not be
changed in a manner which adversely affects the holders of Units. If Calloway ceases to qualify as a “mutual fund trust” or
“registered investment” under the Tax Act, the income tax considerations for Unitholders would be materially and adversely
different in certain respects, including that Units may cease to be qualified investments for Plans and may become foreign
property for Plans and other tax-exempt entities. The Tax Act imposes penalties for the acquisition or holding of non-
qualified investments.

The Declaration of Trust of Calloway provides that a sufficient amount of Calloway’s net income and net realized capital
gzins will be distributed each year to Unitholders or otherwise in order to eliminate Calloway’s liability for tax under Part [
of the Tax Act. Where such amount of net income and net realized capital gains of Calloway in a taxation year exceeds the
cash available for distribution in the year, such excess net income and net realized capital gains will be distributed to
Unitholders in the form of additional Units. Unitholders will generally be required to include an amount equal to the fair
market value of those Units in their taxable income, in circumstances where they do not directly receive a cash distribution.

The extent to which distributions will be tax deferred in the future will depend in part on the extent to which Calloway is able
to deduct capital cost allowance relating to properties directly held by Calloway.

Structural Subordination of the Units

In the event of a bankruptcy, liquidation or reorganization of Calloway or its subsidiaries, holders of certain of their
indebtedness and certain trade creditors will generally be entitled to payment of their claims from the assets of Calloway
or its subsidiaries before any assets are made available for distribution to the Trust. The Units will be effectively
subordinated to most of the indebtedness and other liabilities of Calloway and its subsidiaries. Neither Calloway nor its
subsidiaries will be limited in their ability to incur secured or unsecured indebtedness.

Redemption Right

It is anticipated that the redemption right will not be the primary mechanism for Unitholders to liquidate their
investments. Further, the entitlement of holders of Units to receive cash upon the redemption of their Units is subject to
the limitations. Also, securities and/or obligations of the Trust or held by the Trust which may be distributed in specie to
Unithelders in connection with a redemption will not be listed on any stock exchange and no established market is
expected to develop for such securities and/or obligations. See “Declaration of Trust and Description of Units -
Redemption Right”.
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Distribution of Securities on Redemption or Termination of the Trust

Upon a redemption of Units or termination of the Trust, the Trustees may distribute securities and/or obligations of the
Trust or held by the Trust directly to the Unitholders, subject to obtaining any required regulatory approvals. Such
securities and/or obligations so distributed may not be qualified investments for trusts governed by registered retirement
savings plans, registered retirement income funds, deferred profit sharing plans and registered education savings plans,
depending upon the circumstances at the time. Further, no established market may exist for the securities so distributed
at the time of the distribution and no market may ever develop. See “Declaration of Trust and Description of Units -
Redemption Right”.

Unitholder Liability

On July 1, 2004, the Income Trusts Liability Act (Alberta) came into force. This act creates a statutory limitation on the
liability of unitholders of income trusts governed by the laws of the Province of Alberta. The legislation states that an
income trust is governed by the laws of Alberta if its declaration of trust or other constating document contains a
provision to that effect. Calloway’s Declaration of Trust contains such a provision. The legislation provides that a
Unitholder will not be, as a beneficiary, liable for any act, default, obligation or liability of the Trustees that arises after
the legislation comes into effect. However, the legislation has not yet been judicially considered and it is possible that
reliance upon the legislation by a Unitholder could be successfully challenged on jurisdictional or other grounds.

Further, the Declaration of Trust provides that no Unitholder will be subject to any liability in connection with Calloway or
its obligations and affairs and, in the event that a court determines Unitholders are subject to any such liabilities, the
liabilities will be enforceable only against, and will be satisfied only out of, the Unitholder’s share of Calloway’s assets.
Pursuant to the Declaration of Trust, Calloway will reimburse each Unitholder from any cost, damages, liabilities, expenses,
charges and losses suffered by a Unitholder resulting from or arising out of any payment of a Calloway obligation by a
Unitholder.

Further, the Declaration of Trust provides that written instruments signed by or on behalf of Calloway shall, if practicable,
contain a provision to the effect that such obligation will not be binding upon Unitholders personally. Notwithstanding the
terms of the Declaration of Trust, Unitholders may not be protected from liabilities of Calloway to the same extent as a
shareholder is protected from the liabilities of a corporation. Personal liability may also arise in respect of claims against
Calloway (to the extent that claims are not satisfied by Calloway) that do not arise under contracts, including claims in tort,
claims for taxes and possibly certain other statutory liabilities.

The business of Calloway will be conducted, upon the advice of counsel, in such a way and in such jurisdictions as to avoid
as far as possible any material risk of liability to the Unitholders for claims against Calloway including, where commercially
reasonable, by obtaining appropriate insurance, where available, for the operations of Calloway and, where commercially
reasonable, having written agreements signed by or on behalf of Calloway include a provision that such obligations are not
binding upon Unitholders personally.

However, in conducting its affairs, Calloway will be acquiring, and has acquired, real property investments subject to
existing contractual obligations, including obligations under mortgages and leases. The Trustees will use all reasonable
efforts to have any such obligations under mortgages on its properties and material contracts, other than leases, modified so
45 not to have such obligations binding upon any of the Unitholders or annuitants personally. However, Calloway may not be
able to obtain such modification in all cases. To the extent that claims are not satisfied by Calloway, there is a risk that a
nitholder or annuitant will be held personally liable for obligations of Calloway where the liability is not disavowed as
described above.

Mature of Units

Securities such as the Units share certain, though not all, attributes common to shares of a company. As holders of Units,
Unitholders will not have the statutory rights normally associated with ownership of shares of a company including, for
example, the right to bring “oppression” or “derivative™ actions.
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Further, the Units are not “deposits” within the meaning of the Canada Deposit Insurance Corporations Act (Canada) and
are not insured under the provisions of the Act or any other legislation.

Dilution

Calloway is authorized to issue an unlimited number of Units. Any issuance of Units may have a dilutive effect on existing
Unitholders.

Unitholder Holding a Significant Number of Units

Further, according to reports filed under applicable Canadian securities legislation, Mitchell Goldhar of Vaughan,
Ontario currently beneficially owns or controls a number of the outstanding units of the Trust which, together with the
securities he beneficially owns or controls which are exchangeable at his option for units of the Trust for no additional
consideration and the associated Special Voting Units, represent approximately 27% voting interest in the Trust. Further,
according to the above mentioned reports, Mr. Goldhar currently beneficially owns or controls additional rights to
acquire Units of the Trust which, if exercised or converted, would result in him increasing his beneficial economic and
voting interest in the Trust to as much as approximately 39%. If Mr. Goldhar sells substantial amounts of Units in the
public market, the market price of the Units could fall. The perception among the public that these sales will occur could
also produce such effect. As a result of his voting interest in the Trust, Mr. Goldhar may be able to exert significant
influence over matters that are to be determined by votes of the Voting Unitholders of the Trust. The timing and receipt
of any takeover ot control premium by Unitholders could depend on the determination of Mr. Goldhar as to when to sell
Units. This could delay or prevent a change of control that would be attractive to, and provide liquidity for, Unitholders,
and could limit the price that investors are willing to pay in the future for Units.

Risks Relating to the Debentures
Credit Ratings

Credit ratings are intended to provide investors with an independent measure of credit quality of an issue of securities.
The credit ratings accorded to the Debentures are not a recommendation to purchase, hold or sell the Debentures
inasmuch as such ratings do not comment as to market price or suitability for a particular investor. There is no assurance
that these ratings will remain in effect for any given period of time or that these ratings will not be revised or withdrawn
ertirely by DBRS in the future if in its judgment circumstances are so warranted. Real or anticipated changes in credit
ratings on the Debentures may affect the market value of the Debentures. In addition, real or anticipated changes in credit
ratings can affect the cost at which Calloway can access the debenture market.

Structural Subordination of Debentures

Liabilities of a parent entity with assets held by various subsidiaries may result in the structural subordination of the
lenders of the parent entity. The parent entity is entitled only to the residual equity of its subsidiaries after all debt
obligations of its subsidiaries are discharged. In the event of a bankruptcy, liquidation or reorganization of Calloway,
helders of indebtedness of Calloway (including holders of Debentures) may become subordinate to lenders to the
subsidiaries of Calloway.

Certain of the subsidiaries of Calloway have provided a form of guarantee pursuant to which the trustee for the 4.51%
Debentures is, subject to the indenture governing the 4.51% Debentures, entitled to seek redress from such subsidiaries
for the guaranteed indebtedness. These guarantees are intended to eliminate structural subordination which arises as a
consequence of Calloway’s assets being held in various subsidiaries. Although all subsidiaries which own material assets
have provided a guarantee, not all subsidiaries of Calloway have provided such a guarantee. In addition, there can be no
assurance that the trustee for the 4.51% Debentures will, or will be able to, effectively enforce the guarantee. Note that
no such guarantees have been provided with respect to the 6% Debentures.

Market Value Fluctuation

Pravailing interest rates will affect the market value of the Debentures, as they carry a fixed interest rate. Assuming all
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other factors remain unchanged, the market value of the Debentures, which carry a fixed interest rate, will decline as
prevailing interest rates for comparable debt instruments rise, and increase as prevailing interest rates for comparable
debt instruments decline,

Trading Market for Debentures

The 4.51% Debentures are not listed for trading on any stock exchange. If the 4.51% Debentures are traded by a holder
after their acquisition by that holder, they may trade at a discount from their acquisition cost to the holder depending on
prevailing interest rates, the market for similar securities, the performance of Calloway and other factors. No assurance
can be given as to whether an active trading market will develop or be maintained for the 4.51% Debentures. To the
extent that an active trading market for the 4.51% Debentures does not develop, the liquidity and trading prices for the
Debentures may be adversely affected.

Statutory Remedies

Calloway is not a legally recognized entity within the relevant definitions of the Bankruptcy and Insolvency Act, the
Companies’ Creditors Arrangement Act and in some cases, the Winding Up and Restructuring Act. As a result, in the
event a restructuring of Calloway were necessary, Calloway would not be able to access the remedies available
thereunder. In the event of a restructuring, a holder of Debentures may be in a different position than a holder of secured
indebtedness of a corporation.

MANAGEMENT OF CALLOWAY
Generai

An experienced and capable executive management team provides strategic direction to Calloway, subject to the supervision
of the board of Trustees. Members of the executive management team have an extensive understanding of the commercial
real estate industry in Calloway’s target markets. The executive management of Calloway seeks to achieve and maintain
geographic asset diversity, staggered lease maturities, staggered debt maturities, reasonable asset leverage, sirong tenant
covenants, high occupancy rates with contractual rental rate increases and appropriate capital improvement and
redevelopment programs. All of Calloway’s investments are subject to specific investment guidelines and the operations of
Calloway are subject to specific operating policies. See “Investment Guidelines and Operating Policies™.

Trustees and Executive Officers of Calloway
The following table sets forth the name, municipality of residence, office held with Calloway, experience and principal

occupation during at least the last five (5) years and the approximate number of Voting Units beneficially owned or
controlled as of March 10, 2006 of each of the current Trustees and executive officers of Calloway:

Voting Units

Name and Beneficially
Municipality Of Current Office In Owned or
Residence Calloway®™ Principal Occupation Controlled®
Simon Nyilassy President, Chief Executive President and Chief Executive Officer of Calloway 27,000
Toronto, Ontario Officer and Trustee Real Estate Investment Trust since July 8, 2005. 0.04%

Executive Vice-President Finance and Treasury of

FirstPro Shopping Centres group of companies, a

Toronto property developer, from November 2000 to

July 8, 2005, Finance consultant from August 1998 1o

November 2000. Trustee of Calloway Real Estate

Investment Trust since November, 2003, Mr, Nyilassy

is a Chartered Accountant and has a Bachelor of

Science degree from the University of Warwick

(1976).
David M. Calnan @ Secretary and Trustee Partner of Shea Nerland Calnan, Barristers and 200,175
Calgary, Alberta Solicitors, from 1990 to present. Secretary and a 0.25%

Trustee of Calloway Real Estate Investment




Name and
Municipality Of Current Office In
Residence Callowax(s)

(X3

Jamie M. McVicar Trustee
Canmore, Alberta

Kevin B. Pshebniski @ Trustee
Calgary, Alberta

Michacl Young ®*9 Trustee
Dallas, Texas

Al Mawani Trustee
Toronto, Ontario

Mitchell Goldhar® Trustee
Toronte, Ontatio

Peter Forde™ Trustee
Richmond Hill, Ontario
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Principal Occupation
Trust since December 4, 2001.

Chief Financial Officer at Devonian Properties Inc., a
property development company, from October 2000
to  present. President of Newell Post
Developments Ltd, a property development
company, from June 1998 to June 2000. Legal
counsel for Oxford Development Group, a property
development company, from 1988 to June 1998.
Trustee of Calloway Real Estate Investment Trust
since December 4, 2001.

President of Hopewell Development Corporation, a
property development company, from September
1998 to present. Chief Operating Officer of Hopewell
Development Corporation from September 1997 to
September 1998, Vice-President with Hopewell
Group of Companies from January 1996 to September
1997. Trustee of Calloway Real Estate Investment
Trust since December 4, 2001.

President of Quadrant Capital Partners, a private real
estate investment firm with offices in Toronto and
Dallas since November 2003. From 1994 through
October 2003, Managing Director and Head of Real
Estate Investment Banking for CIBC World Markets.
Mr. Young was appointed Global Head of Real Estate
for CIBC World Markets in 1997. Trustee of
Calloway Real Estate Investment Trust since
November 11, 2003

Mr. Mawani is currently president of Exponent
Capital Partners Inc., a private equity firm, Prior to
January 31,2004, Mr. Mawani was a Vice-President
of Industrial Promotion Services Ltd., another
private equity firm. Prior thereto, Mr. Mawani was
Executive Vice-President of Business Development
for one year and Senior Vice-President and Chief
Financial Officer for 10 years at Oxford Properties
Group Inc., one of Canada's largest real estate
companies. Mr. Mawani is a Chartered Accountant
and has a Masters in Business Administration from
the University of Toronto and a Masters of Laws
from Qsgoode Hall Law School. He is also a
member of the Financial Executives Institute.

President and Chief Executive Officer of FirstPro
Shopping Centres group of companies, a Toronto
property developer, since 1999.

Chief Operating Officer of FirstPro Shopping
Centres group of companies, a Toronto property
develaper, since September 2005. Executive Vice-

Voting Units
Beneficially
Owned or

Controlled®

45,000
0.06%

46,273
0.07%

310,000
0.44%

1,000
0.001%

19,001,924
27.04%
(includes 8,534,999
Units and 10,466,925
Special Voting Units}

1,500
0.002%
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Voting Units

Name and Beneficially
Municipality Of Current Office In Owned or
Residence Calloway® Principal Occupation Controlled®

President Finance and Administration of FirstPro

Shopping Centres group of companies from 1998 to

September 2005, Vice-President and Chief Financial

Officer of Nexacor Realty Management Inc. (real

estate subsidiary of Bell Canada) from January 1996

to October 1998. Mr. Forde is a Chartered

Accountant and has a Bachelor of Business

Administration degree from York University (1977).

J. Michael Storey® ® Trustee Currently an independent businessman pursuing 224711
Calgary, Alberta private business interests. President and Chief 0.32%

Executive Officer of Calloway Real Estate Investment

Trust from December4, 2001 to July 8, 2005.

President, Chief Executive Officer and a Director of

Calloway PropertiesInc. from May 1, 1997 to

January 22, 2002. Vice-President, Corporate

Development at Princeton Developments Limited

from November 2001 to April 2002.

Marc Charlebois Chief Operating Officer ~ Chief Operating Officer of Calloway Real Nil
QOakville, Ontarto Estate Investment Trust since September 2005.

Chief Operating Officer of PenEquity

Management Corporation, a pension fund asset

manager and developer of retail shopping

centres, from April 1995 to August 2005. Mr.

Charlebois holds a Bachelor of Engineering

from the Royal Military College of Canada and

a Masters in Business Administration from

Queen's University.

Bart Munn Chief Financial Officer Chief Financial Officer of Calloway Real 1,000
Toronto, Ontario Estate Investment Trust since December 2005. 0.001%

Vice President and Chief Financial Officer of

Meorguard Corporation, a publicly traded owner

and manager of commercial and residential real

estate, from 1999 to 2005. Vice President and

ChiefFinancial Officer of Morguard Real Estate

Investment Trust from 1997 to 1999. Also held

the position of Senior Vice President Finance &

Administration for Morguard Investments

Limited, a wholly owned subsidiary of

Morguard Corporation, from 1991 until 2005.

Mr. Munn is a Chartered Accountant and a

licenced real estate broker.

Notes:

)] Member of the Audit Committee. For further details on the Audit Committee, please refer to the section entitled “Audit
Committee”.

(3] Member of the Investment Commitiee.

(3} Member of Compensation, Nominating and Gevernance Committee.

(4 Until July 2005, Mr. Young was retained by Catloway as a consultant to provide services connected to financing activities of
Calloway.

%) Each of the Trustees of Calloway serve in such capacity until the next annual meeting of Unitholders of Calloway unless re-
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elected at that Meeting to serve for a further one year term.

%) All Voting Units beneficially owned by the aforementioned Trustees and executive officers consist solely of Units with the
exception of Mitchell Goldhar who beneficially owns both Units and Special Voting Units.
(M Appointed as a Trustee by FirstPro pursuant to its rights under the Declaration of Trust. See “Declaration of Trust and

Description of Units — Trustees.”

As of March 10, 2006, the Trustees and executive officers of Calloway, as a group, beneficially owned or controlled, directly
ard indirectly, 19,858,583 Voting Units of Calloway, which represented approximately 28.3% of the issued and outstanding
Voting Units of Calloway.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

Except as set out below, to the best of the knowledge of management of the Trust, no person or company who is a
Trustee or executive officer of the Trust, or a person or company that is the direct or indirect owner of, or who exercises
control ot direction over, a sufficient number of Voting Units of the Trust so as to materially affect the control of the
Trust:

(a) is, as at the date of this annual information form or has been, within the 10 years before the date of this
annual information form, a director or executive officer of any company, that:

(i) while that person was acting in that capacity, was the subject of a cease trade or similar ordet
or an order that denied the relevant company access to any exemption under securities
legislation, for a period of more than 30 consecutive days;

(ii) while that person was acting in that capacity, was subject to an event that resulted, after the
director or executive officer ceased to be a director or executive officer, in the company
being the subject of a cease trade or similar order or an order that denied the relevant
company access to any exemption under securities legislation, for a period of more than 30
consecutive days; or

(iii) within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager
or trustee appointed to hold its assets; or

(b) has, within the 10 years before the date of this annual information form, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insclvency, or become subject to or instituted
any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold the assets of the director, officer or shareholder.

Sable Technologies, Inc., a California based company of which Kevin Pshebniski was a director, filed bankruptcy protection
Jocumentation in California on August 12, 2001. Kevin Pshebniski was a director of Sable Technologies, Inc. at the time.
Bramalea Limited, a company of which Simon Nyilassy was Senior Vice-President of Finance and Treasury and of which
Peter Forde was Senior Vice President of finance, filed for bankruptcy protection in 1995.

Conflict of Interest Restrictions and Provisions

The Declaration of Trust contains “conflict of interest” provisions that serve to protect Unitholders without creating undue
limitations on Calloway. Given that the Trustees are engaged in a wide range of real estate and other business activities, the
Declaration of Trust contains provisions, similar to those contained in the Canada Business Corporations Act, that require
each Trustee to disclose to Calloway any interest in a material contract or transaction or proposed material contract or
transaction with Calloway (including a contract or transaction involving the making or disposition of any investment in real
property or a joint venture arrangement) or the fact that such person is a director or officer of or otherwise has a material
interest in any person who is a party to a material contract or transaction or proposed material contract or transaction with
Calloway. Such disclosure is required to be made at the first meeting at which a proposed contract or transaction is
considered. In the event that a material contract or transaction or proposed material coatract or transaction is one that in the
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ordinary course would not require approval by the Trustees, a Trustee is required to disclose in writing to Calloway or
request to have entered into the minutes of the meeting of the Trustees the nature and extent of his or her interest forthwith
after the Trustee becomes aware of the contract or transaction or proposed contract or transaction. In any case, a Trustee who
has made disclosure to the foregoing effect is not entitled to vote on any resalution to approve the contract or transaction
unless the contract or transaction is one relating primarily to his or her remuneration as a Trustee, officer, employee or agent
of Calloway or one for indemnity under the provisions of the Declaration of Trust or liability insurance.

K.evin Pshebniski has disclosed in writing that, as an officer of Hopewell Development Corporation, a Calgary based real
estate developer with which Calgary has entered into a development agreement, he will be interested in any contract or
transaction, or proposed contract or transaction, with that company and its affiliates. David Calnan is a partner of Shea
Merland Calnan, a law firm that provides legal services to Calloway. Mitchell Goldhar has disclosed in writing that, as a
director, officer and significant shareholder of FirstPro, he will be interested in any contract or transaction or proposed
contract or transaction with FirstPro and its affiliates. Peter Forde has disclosed in writing that, as an officer of FirstPro he
will be interested in any contract or transaction or proposed contract or transaction, with FirstPro and its affiliates.

OPERATION OF THE PROPERTY PORTFOLIO
1 easing Function
The leasing function for the Property Portfolio is primarily provided by First Pro. Calloway and First Pro have developeda
leasing strategy for each property reflecting the nature of the property, its position within the local marketplace, prevailing

and forecast economic conditions and the state of the local real estate market and status of existing tenancies.

Property Management Function

The property management function for the Property Portfolio is primarily provided by First Pro. Three other external
managers provide property management services for 12 properties representing approximately 8.6% ofitotal leaseable arca of
the Property Portfolio.

With the exception of seven of the Acquisition Properties, FirstPro manages all of the Acquisition Properties, as well as the
Abbotsford, Sarnia and Anjou properties, pursuant to the FirstPro Management Agreements.

The FirstPro Management Agreements for the Acquisition 1 Properties include:
(a) leasing fees equal to $3.00 per square foot on new leases entered into with respect to the FirstPro
Properties and $1.00 per square foot for lease renewals. If an external leasing agent is involved, the
total leasing fee may not exceed $4.00 per square foot;

(b) property management fees equal to 3% of gross rental revenues;

(c) financing fees equal to 0.5% of any new third party financing where FirstPro is requested to act in this
capacity, in which case this fee is inclusive of outside mortgage broker fees;

(d) disposition fees equal to 2% of gross proceeds of any disposition; and
(e) a term of five years, renewable, at the option of FirstPro, for a further five year term.
The FirstPro Management Agreements for the remainder of the Acquisition Properties managed by FirstPro include:
(a) leasing fees equal to $3.00 per square foot on new leases entered into with respect to the Acquisition
Properties and $1.00 per square foot for lease renewals. If an external leasing agent is involved, the

total leasing fee may not exceed $4.00 per square foot;

(b) property management fees equal to 2.5% of net rental revenue plus the administration fees paid by
tenants under relevant leases; and
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(c) a term of five years, renewable, at the option of FirstPro, for a further five year term.

Canadian Real Estate Investment Trust (“CREIT") provides property management services for interests in seven properties
in Ontario and Quebec. CREIT owns and manages over 15 million square feet of commercial real estate in over 130 retail,
industrial and office properties. CREIT is responsible for the provision to Calloway of property management services for the
following properties within the Property Portfolio pursuant to the CREIT Management Agreements:

. Ottawa (South Keys) Wal-Mart Centre, Ottawa, Ontario;

. Markham Woodside Centre, Markham, Ontarto;

. Markham Woodside Centre II, Markham, Ontario;

. Chatham Wal-Mart Centre, Chatham, Ontario;

. Woodbridge Centre, Vaughan, Ontario;

. Montreal (Decarie) Wal-Mart Centre, Montreal, Quebec; and,
. Hull Wal-Mart Centre, Hull, Quebec

In connection with the provision of its services to Calloway, CREIT is entitled to a fee for each fiscal year during the first
three years of the CREIT Management Agreements in an amount equal to the lesser of (i) 2.5% of the aggregate of net
rentals payable and received from the CREIT managed properties during such year; and (ii) any administrative fees or
charges paid by tenants pursuant to their leases. The CREIT Management Agreements have an initial term of three years and
will automatically be renewed for successive three year renewal terms, unless otherwise terminated in accordance with the
CREIT Management Agreements.

Hopewell Real Estate Services Inc. (“HRESI”) provides property management services for certain multi-tenant assets in
Alberta, British Columbia and Ontario. The property management team at HRESI manages approximately 1.5 million
square feet of commercial real estate in these provinces and have over 75 years of experience in managing retail, industrial
and office properties. HRESI is responsible for the provision to Calloway of property management services for the following
properties within the Property Portfolio pursuant to the Hopewell Management Agreements:

. Airtech Centre, Vancouver, British Columbia;

. Canadian Commercial Centre, Calgary, Alberta;
. British Colonial Building, Toronto, Ontario; and
. Crowchild Comer, Calgary, Alberta.

In connection with the provision of its services to Calloway, HRESI is entitled to a fee for each fiscal year during the first
three years of the Hopewell Management Agreements in an amount equal the actual annual recovery from the tenants under
thzir leases for management and administrative fees, charges, expenses and penalties. For [ease renewals, HRESI is entitled
to a leasing fee equal to 2.5% of the annual base rent for the first five years of the renewal term.  The Hopewell
Management Agreements have an initial term of three years and will automatically be renewed for successive one year
renewal terms, unless otherwise terminated in accordance with the Hopewell Management Agreements. After the initial
term, the Hopewell Management Agreements may be terminated by either party on 90 days notice.

Calloway has entered into a property management contract with Landmark with respect to Namaoe Centre, a retail centre
located in Edmonton, Alberta. The contract is for a one year term and is on market terms.

Calloway has determined that it is cost effective to internally manage Lloyd Mall located in Lloydminster, Alberta.
Calloway’s management team has, in the aggregate, over 60 years of combined experience in lease negotiation, building
improvements and property supervision.

Calloway intends to internalize the property management function for all of its properties either directly or through a
wholly-owned subsidiary when it is cost effective to do so.
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Environmental Policy

Calloway will endeavour to ensure that the Property Portfolio is managed in compliance with all applicable environmental
laws and regulations and has adopted and implement rules, standards and procedures to deal with all applicable
environmental issues for each asset in the Property Portfolio. Calloway’s operating policy requires it to obtain a Phase 1
environmental assessment conducted by an independent and experienced environmental consultant prior to acquiring a

property.
LEGAL PROCEEDINGS

Calloway has not been, nor is presently invelved in, any legal proceedings material to it and insofar as it is aware, no
such proceedings are contemplated.

TRANSFER AGENT AND REGISTRAR

Computershare Trust Company of Canada at its principal offices in Toronto, Ontario and Calgary, Alberta is the transfer
agent and registrar for the Units and the Debentures.

MATERIAL CONTRACTS

There foliowing are the only material contracts, other than contracts entered into in the ordinary course of business, that
are material to Calloway and that were entered into within the most recently completed financial year, or before the most
recently completed financial year but that are still in effect:

(a) The Declaration of Trust, the particulars of which are set out under “Declaration of Trust and
Description of Units”.

(b) The trust indenture dated May {4, 2004 between Calloway as issuer and Computershare Trust
Company of Canada as trustee providing for the issuance of the 6% Debentures. See “Description of
Other Securities — 6% Convertible Debentures Due June 30, 2014”.

(c) The trust indenture dated September 22, 2005 between Calloway as issuer and Computershare Trust
Company of Canada as trustee providing for the issuance of the 4.51% Debentures. See “Description
of Other Securities — 4.51% Series A Senior Unsecured Debentures Due September 22, 2010”.

(d) The Holdings Trust Declaration of Trust. See “Information Respecting Calloway Holdings Trust”.
(e) The Calloway LP Agreement. See “Information Regarding Calloway Limited Partnership”.
INTERESTS OF EXPERTS

PricewaterhouseCoopers LLP, Chartered Accountants, the current auditors of the Trust, are named as having prepared or
certified a statement, report or valuation described or included in a filing made by the Trust under National Instrument
51-102 during, or relating to, the Trust’s most recently completed financial year. PricewaterhouseCoopers LLP is
independent of the Trust in accordance with the Rules of Professional Conduct as outlined by the Institute of Chartered
Accountants of Ontario.

Kenway Mack Slusarchuk Stewart LLP, Chartered Accountants, the former auditors of the Trust, are named as having
prepared or certified a statement, report or valuation described or included in a filing made by the Trust under National
Instrument 51-102 during, or relating to, the Trust’s most recently completed financial year. Kenway Mack Slusarchuk
Stewart LLP is independent of the Trust in accordance with the Rules of Professional Conduct as cutlined by the Institute
of Chartered Accountants of Alberta.

RBC Dominion Securities Inc. is named as having prepared or certified a statement, report or valuation described or
included in a filing made by the Trust under National Instrument 51-102 during, or relating to, the Trust’s most recently
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completed financial year. As of the date of such statements, reports or valuations, RBC Dominion Securities Inc.
beneficially owned, directly or indirectly, less than 1% of any the Trust’s outstanding securities.

Altus Group Limited is named as having prepared or certified a statement, report or valuation described or included ina
filing made by the Trust under Nationa! Instrument 51-102 during, or relating to, the Trust’s most recently completed
financial year. As of the date of such statements, reports or valuations, Altus Group Limited beneficially owned, directly
ot indirectly, less than 1% of any the Trust’s outstanding securities.

Coolliers International is named as having prepared or certified a statement, report or valuation described or included ina
filing made by the Trust under National Instrument 51-102 during, or relating to, the Trust’s most recently completed
financial year, As ofthe date of such statements, reports or valuations, Colliers International beneficially owned, directly
or indirectly, less than 1% of any the Trust’s outstanding securities.

AUDIT COMMITTEE
Audit Committee Charter
A copy of the charter of the Audit Committee is attached as Schedule A to this Annual Information Form.
Audit Committee Composition

The Audit Committee consists of Al Mawani (chair), Jamie McVicar and Kevin Pshebniski. Each member of the Audit
Committee is independent and financially literate, as such terms are defined in Multilateral Instrument 52-110 — Audit
Committees.

Relevant Education and Experience

In addition to each member’s general business experience, the education and experience of each member of the Audit
Committee that is relevant to the performance of his responsibilities as a member of the Audit Committee are set forth
below.

Al Mawani — Mr. Mawani is currently president of Exponent Capital Partners Inc., a private equity firm. Prior to January
31, 2004, Mr. Mawani was a Vice-President of Industrial Promotion Services Ltd., another private equity firm. Prior
thereto, Mr. Mawani was Executive Vice-President of Business Development for one year and Senior Vice-President and
Chief Financial Officer for 10 years at Oxford Propetties Group Inc., one of Canada's largest real estate companies. Mr.
Mawani is a Chartered Accountant and has a Masters in Business Administration from the University of Toronto. He is a
member of the Financial Executives Institute and is a trustee of IPC US Real Estate Investment Trust and Boardwalk
Real Estate Investment Trust.

Jamie McVicar - Mr. McVicar has been the Chief Financial Officer at Devonian Properties Ltd. since October 2000. Mr.
McVicar was the President of Newell Post Developments Ltd. from June 1998 to June 2000. Mr. McVicar also acted as legal
counsel for Oxford Development Group from 1988 to June 1998.

Kevin Pshebniski — Mr. Pshebniski was the Vice President with Hopewell Group of Companies from January 1996 to
September 1997, Chief Operating Officer of Hopewell Development Corporation from September 1997 to September 1998
and is currently the President of Hopewell Development Corporation. Mr. Pshebniski has also been the Vice President of
3xeter Financial Corp., a private mortgage finance company, from 1995 to present.

Pre-Approval Policies and Procedures

The Audit Committee must pre-approve afl non-audit services to be provided to the Trust or its subsidiary entities by its
external auditors or the external auditors of the Trust's subsidiary entities.
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External Auditor Service Fees

The aggregate amounts paid or accrued by the Trust with respect to fees payable to Kenway Mack Slusarchuk Stewart
LLP (*KMS8§™), the former external auditors for the Trust, and to PricewaterhouseCoopers LLP (“PwC"), the current
external auditors for the Trust, for audit (including separate audits of subsidiary entities, financings and regulatory
reporting requirements), audit-related, tax and other services in the fiscal years ended December 31, 2004 and 2005 were
as follows:

2004 2005
Payableto  Payable to Payableto  Payable to
KMSS PwC Agpregate KMSS PwC Aggregate

Audit fees $129,800 $0  $129,800 $23,100  $155000  $178,100

Audit-related fees™ $66,050 $0  $66,050 $49,000 $20,000 $69,000

Tax fees™ $12,100 50 $12,100 $17,300 $0 $17,300

All other fees™ $169,150 S0 $169,150  $126,000 $34,000  $160,000

TOTAL $377,100 50 $377,100 $215,400 $209,000 $424,400

Notes:

) “Audit fees” include the aggregate professional fees paid to the external auditors for the audit of the annual consolidated
financial statements and other regulatory audits and filings.

o “Audit-related fees” include the aggregate fees paid to the external auditors for services related to the audit services,
including namely review of quarterly financial statements and management’s discussion and analysis thereon, audit of
property comrmon arca costs, advise on audit committee charter and consultations regarding financial reporting and
accounting standards.

3) “Tax fees” include the aggregate fees paid to the external auditors for tax compliance, tax advice, tax planning and advisory
services, including namely preparation of tax returns, deferred unit plan considerations and sales tax assistance.

(€))] “All other fees” include the aggregate fees paid to the external auditors for all other services other than those presented in

the categories of audit fees, audit-related fees and tax fees, including namely assistance with management information
circulars and prospectuses, service related to underwriter’s due diligence and assistance to legal counsel for applications for
relief to securities commissions.

The Audit Committee of the Trust considered and agreed that the above fees are compatible with maintaining the
independence of the Trust’s auditors. Further, the Audit Committee determined that, in order to ensure the continued
independence of the auditors, only limited non-audit related services will be provided to the Trust by the Trust’s external
auditors and in such case, only with the prior approval of the Audit Committee,

INFORMATION RESPECTING CALLOWAY HOLDINGS TRUST
General

Calloway Holdings Trust (the “Holdings Trust™) is an unincorporated open-ended limited purpose trust formed under the
laws of the Province of Alberta and created pursuant to a declaration of trust dated June 15, 2005 (the “Holdings Trust
Declaration of Trust™).

Heldings Trust is administered by a board of trustees, As at March 10, 2006, the sole trustee of Holdings Trust is Simon
Nyilassy, the President, Chief Executive Officer and a Trustee of the Trust. See “Management of Calloway™.

As at March 10, 2006, all of the units of Holdings Trust (“Holdings Trust Units”) are held by the Trust. As at March 10,
2006, Holdings Trust owns all of the Class A Units of Calloway LP.

Business

Holdings Trust is a limited purpose trust and its operations and activities shall be restricted to the following activities:
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(a) investing in such securities and/or obligations as may be approved from time to time by the trustees of
Holdings Trust, including the securities and/or obligations of Calloway LP, and otherwise lending
funds to Calloway LP and its affiliates and borrowing funds for any such purposes;

(b) issuing guarantees of the obligation and indebtedness of any of its subsidiaries or affiliates and
charging, pledging, hypothecating or granting any security interest, mortgage or encumbrance over or
with respect to any or all of the assets of Holdings Trust in connection with any such guarantees;

(<) disposing of any part of the assets of Holdings Trust;

(d) temporarily holding cash and short term investments in accordance with a policy from time to time
determined by the trustees of Holdings Trust and other investments (including investments in
Calloway LP) for the purposes of paying expenses and liabilities of Holdings Trust, paying amounts
payable by Holdings Trust in connection with the redemption of any units of Holdings Trust, and
making distributions to the unitholders of Holdings Trust; and

(e) undertaking such other activities as shall be approved by the trustees of Holdings Trust from time to
time.
Holdings Trust Units

Holdings Trust’s authorized capital consists of an unlimited number of Holdings Trust Units. As of March 10, 2006, ali
of the issued and outstanding Heldings Trust Units are held by the Trust.

Each Holdings Trust Unit represents an equal fractional undivided beneficial interest in any distributions from Holdings
Trust, and in any net assets of, Holdings Trust in the event of termination or winding-up of Heldings Trust. All Holdings
Trust Units are of the same class with equal rights and privileges. Each Holdings Trust Unit is transferable, entitles the
holder thereof to participate equally in distributions, including the distributions of net income and net realized capital
gains of Holdings Trust and distributions on liquidation, is fully paid and non-assessable and entitles the holder thereof to
one vote at all meetings of unitholders for each Holdings Trust Unit held.

Holdings Trust Units do not represent a traditional investment and should not be viewed by investors as “shares” in
Holdings Trust. Holders of Holdings Trust Units do not have the statutory rights normatly associated with ownership of
shares of a corporation including, for example, the right to bring “oppression™ or “derivative” actions.

Holdings Trust Units are not “deposits” within the meaning of the Canada Deposit Insurance Corporation Act
{Canada) and are not insured under the provisions of that act or any other legislation. Furthermore, Holdings
Trust is not a trust company and, accordingly, is not registered under any trust and loan company legislation as it
does not carry on or intend te carry on the business of a trust company.

Unitholder Limited Liability

The Holdings Trust Declaration of Trust provides that no unitholder will be subject to any liability in connection with
Holdings Trust or its obligations and affairs and, in the event that a court determines unitholders are subject to any such
liabilities, the liabilities will be enforceable only against, and will be satisfied only out of the unitholder’s share of
Holdings Trust’s assets. Pursuant to the Holdings Trust Declaration of Trust, Holdings Trust will indemnify and hold
harmless each unitholder from any cost, damages, liabilities, expenses, charges and losses suffered by a unitholder
resulting from or arising out of such unitholder not having such limited liability.

The Holdings Trust Declaration of Trust provides that the trustees and Holdings Trust will make reasonable efforts to
include a provision in all written instruments signed by or on behaif of Holdings Trust to the effect that such obligation
will not be binding upon unitholders personally. Notwithstanding the terms of the Holdings Trust Declaration of Trust,
unitholders may not be protected from liabilities of Holdings Trust to the same extent as a shareholder is protected from
the liabilities of a corporation. Personal liability may also arise in respect of claims against Holdings Trust (to the extent
that claims are not satisfied by Holdings Trust) that do not arise under contracts, including claims in tort, claims for taxes
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and possibly certain other statutory liabilities, The possibility of any personal liability to unitholders of this nature
arising is considered unlikely in the view of the Trust and the fact that the primary activity of Holdings Trust s to hold
securities, and all of the operations of Holdings Trust will be carried on by subsidiaries of Holdings Trust.

The activities of Holdings Trust and its subsidiaries will be conducted, upon the advice of counsel, in such a way and in
such jurisdictions as to avoid as far as possible any material risk of liability to the unitholders for claims against the Trust
including, where commercially reasonable, by obtaining appropriate insurance, where available, for the operations of its
operating subsidiaries and, where commercially reasonable, having written agreements signed by or on behalf of
Holdings Trust include a provision that such obligations are not binding upon unitholders perscnally.

Issuance of Holdings Trust Units

The Holdings Trust Declaration of Trust provides that Holdings Trust Units or rights to acquire Holdings Trust Units
may be issued at the times, to the persons, for the consideration and on the termis and conditions that the trustees
determine. At the option of the trustees, Holdings Trust Units may be issued in satisfaction of any distribution of
Holdings Trust to unitholders on a pro rata basis to the extent Holdings Trust does not have available cash to fund such
distributions. The Holdings Trust Declaration of Trust also provides that, unless the trustees determine otherwise,
immediately after any pro rata distribution of Holdings Trust Units to all unitholders in satisfaction of any non-cash
distribution, the number of outstanding Holdings Trust Units will be consotidated such that each unitholder will hold
after the consolidation the same number of Holdings Trust Units as the unitholder held before the non-cash distribution,
except where tax was required to be withheld. In this case, each certificate, if any, representing a number of Holdings
“Trust Units prior to the non-cash distribution is deemed to represent the same number of Holdings Trust Units after the
non-cash distribution and the consolidation.

(Cash Distributions

The amount of cash to be distributed periodically per Holdings Trust Unit will generally be equal to a pro rata share of all
amounts received by Holdings Trust in each period including, without limitation, distributions on or in respect of the
Class A Units of Calloway LP owned by the Trust less: (i) administrative expenses and other obligations of Holdings
Trust; and (ii) amounts which may be paid by Holdings Trust in connection with any cash redemptions of Holdings Trust
Units. Any income of Holdings Trust which is applied to any such cash redemptions of Holdings Trust Units or is
otherwise unavailable for cash distribution will be distributed to unitholders in the form of additional Holdings Trust
Units. Such additional Holdings Trust Units will be issued pursuant to applicable exemptions under applicable securities
laws, discretionary exemptions granted by applicable securities regulatory authorities or a prospectus or similar filing.

Redemption Right

Holdings Trust Units are redeemable at any time on demand by the holders thereof. Upon receipt of the redemption
request by Holdings Trust, all rights to and under the Holdings Trust Units tendered for redemption shall be surrendered
and the holder thereof shall be entitled to receive a price per Holdings Trust Unit (the “Redemption Price™) equal to the
fair market value thereof as determined by the trustees in accordance with the Holdings Trust Declaration of Trust.

The aggregate Redemption Price payable by Heldings Trust in respect of any Holdings Trust Units surrendered for
redemption during any calendar month shall be satisfied by way of a cash payment on or before the last day of the
following month; provided that the entitlement of unitholders to receive cash upon the redemption of their Holdings Trust
Units is subject to the limitations that the total amount payable by Holdings Trust in respect of such Holdings Trust Units
and all other Holdings Trust Units tendered for redemption in the same calendar month shall not exceed $50,000.00
(provided that the trustees may, in their sole discretion, waive such limitation in respect of any calendar month}.

If a unitholder is not entitled to receive cash upon the redemption of Holdings Trust Units as a result of the foregoing
limitations, then the Redemption Price for such Holdings Trust Units shall be the fair market value thereof, as determined
by the trustees, and subject to any applicable regulatory approvals, be paid and satisfied, at the option of Holdings Trust,
by way of the issuance and delivery by Holdings Trust to each holder of Holdings Trust Units tendered for redemption
who is not entitled to receive cash in respect thereof on the Redemption Date of:
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(a) an unsecured redeemable subordinated promissory note in a principal amount equal to the Redemption
Price as determined by the trustees, bearing a commercially reasonable rate of interest as determined
by the trustees in their sole and absolute discretion; or

(b) a promissory note of any other series as may be established by Holdings Trust from time to time with
such terms as the trustees may determine in a principal amount equal to the Redemption Price as
determined by the trustees; or

{c) securities and/or obligations held by Holdings Trust or any other assets of Holdings Trust having a fair
market value equal to the applicable Redemption Price as determined by the trustees.

Mo fractions of securities and/or obligations will be distributed and where the number of securities and/or obligations
includes a fraction, such number shall be rounded to the next lowest whole number. Holdings Trust shall be entitled to
all distributions paid on the securities and/or obligations on or before the date of the distribution in specie.

Meetings of Holders of Holdings Trust Units

The Holdings Trust Declaration of Trust provides that meetings of unitholders must be called and held for, among other
rnatters, the presentation of audited financial statements of Holdings Trust for the prior year, the election or removal of
trustees (except filling casual vacancies), the appointment or removal of the auditors of Holdings Trust, the approval of
amendments to the Holdings Trust Declaration of Trust (except as described under “Amendments to the Holdings Trust
Declaration of Trust”), the sale of the assets of Holdings Trust as an entirety or substantially as an entirety (other than as
part of an internal reorganization), the termination of Holdings Trust and providing direction to Holdings Trust as to the
election or removal of directors of the general partner of Calloway LP. Meetings of unitholders will be called and held
annually for, among other things, the election of the trustees, the appointment of auditors of Holdings Trust and
providing direction to Holdings Trust as to the election or removal of directors of the general partner of Calloway LP. A
resolution appointing or removing a trustee, the auditors of Holdings Trust or providing direction to Holdings Trust as to
the election or removal of directors of the general partner of Calloway LP must be passed by a simple majority of the
votes cast by unitholders. The balance of the foregoing matters must be passed by at least 66 %% of the votes castat a
meeting of unitholders called for such purpose.

A meeting of holders of Holdings Trust Units may be convened at any time and for any purpose by the trustees and must
be convened if requisitioned by the holders of not less than 10% of the Holdings Trust Units then outstanding by a
written requisition. A requisition must, among other things, state in reasonable detail the matters proposed 1o be dealt
with at the meeting.

Holders of Holdings Trust Units may attend and vote at all meetings of unitholders either in person or by proxy and a
proxyholder need not be a unitholder. One or more persons present in person or represented by proxy and representing in
the aggregate at least 5% of the votes attaching to all outstanding Holdings Trust Units shall constitute a quorum for the
transaction of business at all such meetings.

The Holdings Trust Declaration of Trust contains provisions as to the notice required and other procedures with respect
1o the calling and holding of meetings of unitholders.

Information and Reports

Holdings Trust will fumish to unitholders of Holdings Trust such financial statements (including quarterly and annual
financial statements) and other reports as are from time to time required by applicable law, including prescribed forms
needed for the completion of unitholders’ tax returns under the Tax Act and equivalent provincial legislation.

Prior to each meeting of unitholders, the trustees will provide the unitholders of Holdings Trust (along with notice of
such meeting) all such information as is required by applicable law and the Holdings Trust Declaration of Trust to be
provided to such holders.
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Trustees

Holdings Trust is administered by a board of trustees. The Holdings Trust Declaration of Trust establishes a board of
trustees comprised of not more than nine members nor less than one member. Trustees shall be reappointed or replaced
every year as may be determined by a majority of the votes cast at an annual meeting of the unitholders of Holdings
Trust. Persons who are Non-Residents are disqualified from being a trustee.

The Holdings Trust Declaration of Trust provides that, subject to the terms and conditions thereof, the trustees may, in
respect of the assets of Holdings Trust, exercise any and all rights, powers and privileges that could be exercised by a
legal and beneficial owner thereof and shall supervise the investments and conduct the affairs of Holdings Trust. The
trustees are responsible for, among other things: (i) acting for, voting on behalf of and representing Holdings Trust as a
unitholder in Calloway LP; (ii) maintaining records and providing reports to unitholders; (iii) supervising the activities of
Holdings Trust; (iv) managing the affairs of Holdings Trust; (v) providing direction as to the election or removal of
directors of the general partner of Calloway LP; {vi) ensuring that the restrictions in the Holdings Trust Declaration of
Trust on Non-Resident ownership are met; and (vii) declaring distributions from Holdings Trust to unitholders.

A trustee may resign upon written notice to Holdings Trust and may be removed by a majority of the votes cast at a
special meeting of the unitholders and the vacancy created by such removal may be filled at the same meeting, failing
which it may be filled by the trustees.

A guorum of the trustees, being a majority of the trustees then holding office, may fill a vacancy in the trustees, except a
vacancy resulting from an increase in the number of trustees or from a failure of the unitholders to elect the required
nurnber of trustees. In the absence of a quorum of the trustees, or if the vacancy has arisen from a failure of the
unitholders to elect the required number of trustees, the trustees shall forthwith call a special meeting of unitholders to fill
the vacancy. I[fthe trustees fail to call such meeting or if there are no trustees then in office, any unitholder may call the
meating.

The Holdings Trust Declaration of Trust provides that the trustees may, between annual meetings of the unitholders,
appoint one or more additional trustees to serve until the next annual meeting of the unitholders, but the number of
additional trustees shall not at any time exceed one-third of the number of trustees who held office at the expiration of the
imtnediately preceding annual meeting of the unitholders.

The Holdings Trust Declaration of Trust provides that the trustees shall act honestly and in good faith with a view to the
best interests of Holdings Trust and in connection therewith shall exercise the degree of care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances. The Holdings Trust Declaration of Trust
provides that the trustees shall be entitled to indemnification from Holdings Trust respect of the exercise of their powers
and the discharge of their duties in the absence of breach of their duties and standard of care. The duties and standard of
care of the trustees provided in the Holdings Trust Declaration of Trust are similar to those imposed on a director of a
corporation.

Except as expressly prohibited by law, the trustees may grant or delegate certain of the trustees’ authority to effect the
actual administration of the duties of the trustees under the Holdings Trust Declaration of Trust. The trustees may grant
broad discretion to a third party to administer and manage the day-to-day operations of Holdings Trust, and to make
executive decisions which conform to the general policies and general principles set forth in the Holdings Trust
Declaration of Trust or otherwise established by the trustees.

See the table in “Management of Calloway” which outlines the name and municipality of residence of the sole trustee of
Holdings Trust, Simon Nyilassy, together with his principal occupation for the previous five years.

Amendments to the Holdings Trust Declaration of Trust

The Holdings Trust Declaration of Trust may be amended or altered from time to time by at least 66 %% of the votes cast
at a meeting of the unitholders called for such purpose.
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The: trustees may, without the approval of the unitholders, make certain amendments to the Holdings Trust Declaration of
Trust, including amendments:
(a) for the purpose of ensuring continuing compliance with applicable laws (including the Tax Act),
regulations, requirements or policies of any governmental or other authority having jurisdiction over

the trustees or over the Holdings Trust;

b deemed necessary or advisable to ensure that Holdings Trust has not been established nor maintained
primarily for the benefit of Non-Residents;

(©) which, in the opinion of the trustees, provide additional protection for or benefit to the unitholders;

(d) to remove any conflicts or inconsistencies in the Holdings Trust Declaration of Trust or making
corrections, including the correction or rectification of any ambiguities, defective provisions, errors,
mistakes or omissions, which are, in the opinion of the trustees, necessary or desirable and not
prejudicial to the unitholders; and

(e) which, in the opinion of the trustces, are necessary or desirable as a result of changes in taxation laws.
Term of Holdings Trust and Sale of Substantially All Assets

Holdings Trust has been established for a term ending 21 years after the date of death of the last surviving issue of Her
Majesty, Queen Elizabeth, alive on June 1, 2005. Pursuant to the Holdings Trust Declaration of Trust, termination of
Holdings Trust or the sale or transfer of the assets of Holdings Trust as an entirety or substantially as an entirety, except
as part of an internal reorganization of the assets of Holdings Trust as approved by the board of trustees of Holdings
Trust, requires approval by at least 66 %% of the votes cast at a meeting of the holders of Holdings Trust Units.

Exercise of Yoting Rights
The Holdings Trust Declaration of Trust provides that:

(a) the trustees shall not without the approval of holders of Holdings Trust Units by way of resolution
passed by a majority of the votes cast by holders of Holdings Trust Units at a meeting (or passed by
written resolution):

(i) vote the Class A Units of Calloway LP with respect to any matter which under the Calloway
LP Agreement requires or permits the approval of holders of Class A Units by way of a
| resolution passed by a majority of votes cast by holders of Class A Units at a meeting; or

(ii) appoint or change the auditors of Holdings Trust.

Resolution (as defined in the Holdings Trust Declaration of Trust):

(i) vote the Class A Units of Calloway LP with respect to any matter which under the Calloway
LP Agreement requires or permits the approval of holders of Class A Units by way of a
Extraordinary Resolution (as defined in the Calloway LP Agreement);

(ii) authorize the termination, liquidation or winding up of Holdings Trust, other than as
described under “Information Respecting Calloway Holdings Ttust — Term of Holdings
Trust and Sale of Substantially All Assets™;

(iii) amend the Holdings Trust Declaration of Trust, except as described under “Information
Respecting Calloway Holdings Trust — Amendments to the Holdings Trust Declaration of

|
(b) The trustees shall not without the approval of holders of Holdings Trust Units by way of a Special
Trust”; or

M%—
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{iv) authorize or approve the combination, arrangement or merger of Holdings Trust with any
other person or entity.

{c) Notwithstanding the foregoing, the trustees may take any action without the approval of the holders of
Holdings Trust Units to effect an internal reorganization of the direct or indirect assets of Holdings
Trust as a result of which Holdings Trust has the same interest, whether direct or indirect, it the assets
as the interest, whether direct or indirect, that it had prior to the reorganization.

In addition, the Holdings Trust Declaration of Trust provides that except as contemplated in the Holdings Trust
Declaration of Trust, the trustees shall have no power to sell or otherwise dispose of all or substantially all of Holdings
Trust’s assets, except with the approval of holders of Holdings Trust Units by Special Resolution at a meeting of holders
of Holdings Trust Units called for that purpose or except as part of an internal reorganization of the direct or indirect
assets of Holdings Trust as a result of which Holdings Trust has substantially the same interest, whether direct or
indirect, in the assets as the interest, whether direct or indirect, that it had prior to the reorganization.

For the purposes of the Holdings Trust Declaration of Trust, “Special Resolution” means a resolution approved by at
least 66 %% of the votes cast by those holders of Holdings Trust Units who, being entitled to vote, vote upon that
resolution in person or by proxy at a duly constituted meeting of holders of Holdings Trust Units, or at any adjournment
thereof, called in accordance with the Holdings Trust Declaration of Trust, or a written resolution in one or more
counterparts signed in original or facsimile form by such persons to which are attached at least 66 4% of the votes
entitled to be voted on the relevant matter.

For the purposes of the Calloway LP Agreement, “Extraordinary Resolution” means a resolution approved by at least 66
3% of the votes cast by those limited partners who, being entitled to vote, vote upon that resolution in person or by proxy
at a duly constituted meeting of limited partners or at any adjournment thereof, called in accordance with the Calloway
LP Agreement, or a written resolution in one or more counterparts signed in original or facsimile form by such limited
partners holding units of Calloway LP to which are attached at least 66 %% of the votes entitled to be voted on the
relevant matter.

INFORMATION RESPECTING CALLOWAY LIMITED PARTNERSHIP
General

Calloway Limited Partnership (“Calloway LP") is a limited partnership formed under the laws of the Province of Alberta
pursuant to a limited partnership agreement dated June 15, 2005 (the “Calloway LP Agreement™).

Business

The business of Calloway LP is that of acquiring and operating Real Property and any and all other activities that
Calloway LP may engage in from time to time with a view to a profit and that the general partners determine to be in the
best interests of Calloway LP, provided that all such business shall relate to the ownership of Real Property.

Calloway GP, as majority general partner of Calloway LP, manages the business and affairs of Calloway LP. See
“Information Respecting Calloway GP Inc.”

Partnership Units

An unlimited number of Class A Units, Class B Units and Class C Units may be issued. Holders of Class A Units are
constdered to be limited partners for the purposes of the Partnership Act (Alberta) while holders of Class B Units and
Class C Units are considered to be general partners for the purposes of the Partnership Act (Alberta). There shall beno
restriction on the number of partnership units that a partner may hold in Calloway LP. No fractional partnership units will
be issued and no person shail have any rights (o receive fractional partnership units or to receive cash in lieu of the issue
of a fraction of a partnership unit.
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Holders of Class A and Class B Units are entitled to notice, of and to attend and vote at, meetings of partners of
Calloway LP. Holders of Class C Units are entitled to notice of, and to attend, meetings of partners of Calloway LP but
are not entitled to vote thereat. At meetings of partners of Calloway LP, the holders of Class A Units shall have 5 votes
fot each Class A Unit held, the Class B Units shall have 1 vote for each Class B Unit held, and the holders of Class C
Units shall have no votes for each Class C Unit held.

Subject to the restrictions contained in the Calloway LP Agreement and subject to the prior written consent of the
majority general partner, partnership units may be transferred by a partner. The majority general partner has the right to
deny the transfer of partnership units including, without limitation, any transfer to a Non-Resident or a partnership that is
no! a “Canadian partnership” within the meaning of the Tax Act and in certain of other circumstances.

Holders of Class C Units are entitled to exchange their Class C Units in consideration for Class B Units and/or cash
pursuant to and subject to the terms and conditions set out in the Exchange Agreement. Holders of Class B Units are
entitled to exchange their Class B Units in consideration for Units of the Trust pursuant to and subject to the terms and
couditions set out in the Exchange Agreement,

As of March 10, 2006, there were 3,080,000 Class A Units, 12,987,859 Class B Units and 8,106,600 Class C Units
issued and outstanding. As of March 10, 2006, Holdings Trust owns all of the outstanding Class A Units while others
own all of the outstanding Class B and Class C Units

Expenses of the Partnership

Calloway LP will reimburse the general partners for all direct costs and expenses incurred on the partnership’s behalfby
the general partners in the performance of its duties hereunder, but specifically excluding expenses of any action, suit or
other proceedings in which or in relation to which the general partners are adjudged to be in breach of any duty or
responsibility imposed on it hereunder, In addition, Calloway LP will reimburse the general partners for all indirect costs,
including general office and administrative expenses, reasonably allocable to the partnership. Calloway LP will be
responsibte for the payment of any goods and services tax, if any, with respect to fees paid to the general partners.

Allocation of Net Income and Loss for Tax Purposes

The income for tax purposes or loss for tax purposes for a given fiscal year shall be calculated in accordance with the
previsions of the Tax Act and the maximum discretionary deductions available to Calloway LP in computing its income
shzll be claimed to the extent such deductions reduce the taxable income of the parmership, but not to the extent such
decluctions would create a loss for purposes of the Tax Act. Such income for tax purposes or loss for tax purposes from
each source for that fiscal year, and all other items of income, gain, loss, deduction, recapture and credit of the
partnership, which are allocable for the purposes of the Tax Act and other relevant taxing statutes, shall be allocated to
the partners (including, for greater certainty, partners who become or cease to be partners during the fiscal year of the
partnership) in an amount calculated by multiplying the aggregate amount to be allocated among the partners by a
fraction, the numerator of which is the sum of the cash distributions received by that partner and the aggregate amount of
any loans made by the partnership to that partner in lieu of a distribution pursuant to the applicable provisions of the
Calloway LP Agreement with respect to that fiscal year, and the denominator of which is the total amount of the cash
distributions and the aggregate amount of all loans under pursuant to the applicable provisions of the Calloway LP
Agreement made by the partnership to all partners with respect to that fiscal year. For greater certainty, a cash
distribution made by the partnership to a partner in a year that is used to repay a loan made pursuant to the applicable
provisions of the Calloway LP Agreement shall not be included as a cash distribution received by the partner for these
purposes.

The income or loss of the partnership for accounting purposes for a given fiscal year shall be allocated among the
partners in the same proportion as income for tax purposes or loss for tax purposes is allocated for such fiscal year.

Amount of Income Allocated

The amount of income allocated to a partner may exceed or be less than the amount of cash distributed by the partnership
to that partner in respect of a given fiscal year.
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Where No Cash Distributions Made

If, with respect to a given partnership fiscal year, no cash distribution is made by Calloway LP to its partners, the income
for tax purposes or loss for tax purposes from each source for that fiscal year will be allocated as follows:
(a) as to 0.01%, to the majority general partner (i.e. Calloway GP);

(b) as to 0.01%, to the holders of the Class C Units, pro rata among them in accordance with the number
of units held by each such partner; and

(c) as to the remainder, to the holders of the Class A Units and the Class B Units pro rata ameng them in
accordance with the number of units held by each such partner.

Where Cash Distributions Made

Calloway LP will distribute to the partners whose names appear on the record on the last day of each month, all of the
means the free cash flow of Calloway LP as determined by the majority general partner (i.e. Calloway GP) available to
the partnership for distribution (“Distributable Cash™) and such distributions shall be allocated among the partners as
follows:

(a) as to 0.01%, to the majority general partner (i.e. Calloway GP);

(b) as to 0.01%, to the holders of the Class C Units, pro rata among them in accordance with the number
of units held by each such Partner;

{c) to the holders of the Class B Units, such amounts as are necessary such that the amount distributed in
respect of each such partner is equal to the amount that the Trust would have distributed to such
partner if each Class B Unit owned by such partner were a Unit of the Trust; and

(d) as to the remaining Distributable Cash, to the holders of the Class A Units, pro rata among them in
accordance with the number of units owned by each such Partner.

Notwithstanding the foregoing, each partner may, in lieu of receiving the distributions described above at the time
indicated above, choose to be loaned amounts from the partnership equal to those amounts which would otherwise have
been distributed, and to have the aggregate of all distributions described above made to it on the first business day
following the end of the fiscal year in which such distributions would otherwise have been made. Each loan made in 2
fiscal year will not bear interest and will be due and payable in full on the first business day following the end of the
fiscal year during which the loan was made. Any person who has received loans in lieu of distributions in a fiscal year in
which such person has ceased to be a partner shall receive distributions on the first business day following the end of that
fiscal year equal to the amount that would otherwise have been distributed to such person during that portion of the fiscal
yezr in which such person was a partner. With respect 10 amounts distributed to a partner or a person who has ceased to
be a partner at any time after the making of a loan to a partner, the partner shall be deemed to have irrevocably directed
that the amount of any such distribution first be applied to repay loans previously advanced.

INFORMATION RESPECTING CALLOWAY GP INC,

Calloway GP Inc. (“Calloway GP”) was established under the Business Corporations Act (Alberta) on May 25, 2005,
Calloway GP is the general partner of Calloway LP and cenducts no other business.

Calloway GP is authorized to issue an unlimited number of common shares. Asat March 10, 2006, all of the outstanding
cornmeon shares of Calloway GP are owned by Holdings Trust. Each common share entitles its holder to receive notice
of and to attend all meetings of the shareholders of Calloway GP and to one vote at such meetings. The holders of
cornmon shares are, at the discretion of the board of directors of Calloway GP and subject to applicable tegal restrictions,
entitled to receive any dividends declared by the board of directors on the common shares. The holders of common
shares are entitled to share equally in any distribution of the assets of Calloway GP upon the liquidation, dissclution,
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bankruptey or winding-up of Calloway GP or other distribution of its assets among its shareholders for the purpose of
winding-up its affairs. Such participation is subject to the rights, privileges, restrictions and conditions attaching to any
instruments having priority over the common shares.

As at March 10, 2006, the directors of Calloway GP are Simon Nyilassy, the President, Chief Executive Officer and a

Trustee of the Trust, and David Calnan, a Trustee of the Trust. Simon Nyilassy also serves as the President of Calloway

GPF while David M. Calnan serves as the Secretary of Calloway GP. See “Management of Calloway”.
ADDITIONAL INFORMATION

Additional information relating to the Trust may be found on SEDAR at www.sedar.com.

Additional information, including trustees’ and officers’ remuneration and indebtedness, principal holders of the Trust’s

securities and securities authorized for issuance under equity compensation plans, where applicable, is contained in the

Trust’s Information Circular for its most recent meeting of Unitholders which involved the election of Trustees.

Additicnal financial information is provided in the Trust’s consolidated financial statements and management discussion
and analysis for its most recently completed financial year.
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SCHEDULE A
CHARTER OF THE AUDIT COMMITTEE
The Board of Trustees’ Mandate for the Audit Committee

The Board of Trustees (the “Board”) bears responsibility for the stewardship of Calloway Real Estate
Investment Trust (the “Trust”). To discharge that responsibility, the Board supervises the management of
the business and affairs of the Trust. The Board’s supervisory function involves Board oversight or
monitoring of all significant aspects of the management of the Trust's business and affairs.

Financial reporting and disclosure by the Trust constitutes a significant aspect of the management of the
Trust’s business and affairs.

The objective of the Board’s monitoring of the Trust’s financial reporting and disclosure (the “Financial
Reporting Objective”™) is to gain reasonable assurance of the following:

a) thatthe Trust complies with all applicable laws, regulations, rules, policies and other requirements of
governments, regulatory agencies and stock exchanges relating to financial reporting and disclosure;

b) that the accounting principles, significant judgements and disclosures which underlie or are
incorporated in the Trust’s financial statements are the most appropriate in the prevailing
circumstances;

c) that the Trust’s quarterly and annual financial statements are accurate and present fairly the Trust’s
financial position and performance in accordance with generally accepted accounting principles; and

d) that appropriate information concerning the financial position and performance of the Trust is
disseminated to the public in a timely manner.

The Board is of the view that the Financia! Reporting Objective cannot be reliably met unless the following
activities (the “Fundamental Activities”) are conducted effectively:

a) the Trust’s accounting functions are performed in accordance with a system of internal financial
controls designed to capture and record properly and accurately all of the Trust’s financial
transactions;

b) the Trust's intemal financial controls are regularly assessed for effectiveness and efficiency;
¢) the Trust’s quarterly and annual financial statements are properly prepared by management;

d) the Trust’s quarterly and annual financial statements are reported on by an external auditor appointed
by the unitholders of the Trust; and

e) the financial components of the Trust’s Disclosure Policy are complied with by management and the
Board.

To assist the Board in it’s monitoring of the Trust’s financial reporting and disclosure, the Board hereby
acknowledges the existence of, a commitice of the Board known as the Audit Committee (the
“Committee™), as established in the Declaration of Trust (the “Declaration”). The Committee shall develop
for the Board's approval a Charter which, amongst other things, will describe the activities in which the
Committee will engage to operationalize the powers delegated to it in the Declaration, for the purpose of
gaining reasonable assurance that the Fundamental Activities are being conducted effectively and that the
Financial Reporting Objective is being met.




2. Compeosition of the Committee

a) The Committee shall be appointed annually by the Board and consist of not less than three (3)
members from among the Trustees of the Trust, each of whom shall be an independent trustee and free
from any relationship that, in the opinion of the Board, would interfere with the exercise of his or her
objective judgement as a member of the Committee. Officers of the Trust including the Chairman of
the Board, may not serve as members of the Audit Committee.

b) The Board shall designate the Chairman of the Committee.
3. Reliance on Experts

In contributing to the Committee’s discharging of its duties under this mandate, each member of the
Committee shall be entitled to rely in good faith upon:

a) financial statements of the Trust represented to him or her, by an officer of the Trust or in a written
report of the external auditors, to present fairly the financial position of the Trust in accordance with
Canadian generally accepted accounting principles (“GAAP"); and

b} any report of a lawyer, accountant, engineer, appraiser or other person whose profession lends
credibility to a statement made by any such person.

4, Authority of the Committee
The Committee shall have the authority:

a) to institute investigations of improprieties, or suspected improprieties, within the scope of its
responsibilities,

b} to inspect any and all books and records of the Trust and affiliated entities,

¢) to discuss with Trust personnel, any affected party and the external auditors, such accounts, records
and other matters as any member of the Committee considers necessary and appropriate,

d) toengage independent counsel and other advisors as it determines necessary to carry out its duties, and
¢) 10 access Trust resources including administrative support to assist in carrying out its duties.
5. Limitations on Committee’s Duties

In contributing te the Committee’s discharging of its duties under this mandate, each member of the
Committee shall be obliged only to exercise the care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances. Nothing in this mandate is intended, or may be construed, to
impose on any member of the Committee a standard of care or diligence that is in any way more onerous or
extensive than the standard to which all Board members are subject. The essence of the Committee’s
duties is monitoring and reviewing to gain reasonable assurance (but not to ensure) that the Fundamental
Activities are being conducted effectively and that the Financial Reporting Objective is being met and to
enable the Committee to report thereon to the Board.

1I. Audit Committee Charter

The Audit Committee’s Charter outlines how the Committee will satisfy the requirements set forth by the Board
in its mandate. This Charter comprises:

e  Operating Principles;




»  Specific Responsibilities and Duties.

A. Operating Principles

The Committee shall fulfill its responsibilities within the context of the following principles:

1)

2)

3

4

5)

6)

8)

9

10)

e Operating Procedures;

Values

The Committee expects the management of the Trust to operate in compliance with the Trust’s
Code of Business Conduct and Ethics and other policies; with laws and regulations governing
the Trust; and to maintain strong financial reporting and control processes.

Commuunications

The Chairman (and others on the Committee) expects to have direct, open and frank
communications throughout the year with management, other Committee Chairmen, the
external auditors and other key Committee advisors as applicable.

Financial Literacy

All Audit Committee Members should be sufficiently versed in financial matters to understand
the Trust’s accounting practices and policies and the major judgements involved in preparing
the financial statements.

Annual Audit Committee Work Plan

The Committee, in consultation with management and the external auditors, shall develop an
annual Audit Committee Work Plan responsive to the Committee’s responsibilities as setout in
this Charter. In addition, the Committee, in consultation with management and the external
auditors, shall develop and participate in a process for review of important financial topics that
have the potential to impact the Trust’s financial disclosure.

Meeting Agendas
Committee meeting agendas shall be the responsibility of the Chairman of the Committee in
consultation with Committee members, senior management and the external auditors.

Committee Expectations and Information Needs

The Committee shall communicate its expectations to management and the external auditors
with respect to the nature, timing and extent of its information needs. The Committee expects
that written materials will be received from management and the external auditors at least two
days in advance of meeting dates.

External Resources

To assist the Committee in discharging its responsibilities, the Committee may, in addition to
the external auditors, at the expense of the Trust, retain one or more persons having special
expertise.

In Camera Meetings
At a minimum of once per year, the members of the Committee shall meet in private session
with the external auditors; with management; and with the Committee members only.

Reporting to the Board
The Committee, through its Chairman, shall report after each Committee meeting to the Board
at the Board’s next regular meeting.

Committee Self Assessment
The Committee shall annually review, discuss and assess its own performance. In addition, the
Committee shall periodically review its role and responsibilities.




11)
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The External Auditors

The Committee expects that, in discharging their responsibilities to the unitholders, the external
auditors shall be accountable to the Board through the Audit Committee. The external auditors
shall report all material issues or potentially material issues to the Committee,

Operating Procedures

D

2)

3)
4

5)

6)

7

8)

The Committee shall meet at least four times annually, or more frequently as circumstances
dictate. Meeting shall be held at the call of the Chairman, upon the request of any member of
the Committee or at the request of the external auditors.

A quorum shall be a majority of the members. However, it shall be the practice of the Audit
Committee to require review, and if necessary, approval of certain important matters by all
members of the Audit Committee.

Unless the Committee otherwise specifies, the Secretary or Assistant Secretary of the Trust
shall act as Secretary of all meetings of the Committee.

In the absence of the Chairman of the Committee, the members shall appoint an acting
Chairman.

Questions arising at any meeting of the Committee shall be decided by a majority of the votes
cast. Inthe case of an equality of votes, the Chairman of the meeting shall not have a second or
casting vote in addition to his original vote, if any

Any member may participate in a meeting of the Committee by means of a conference
telephone or other communication equipment by means of which all persons participating in the
meeting can hear each other and a member so participating shall be considered to be present in
person at that meeting.

A copy of the minutes of each meeting of the Committee shall be provided to each member of
the Committee and to each director of the Trust in a timely fashion,

A written resolution of the Committee, signed by all of the members of the Committee, is valid
as if it had been passed at a meeting of the Committee.

Specific Responsibilities and Duties

To fulfill it responsibilities and duties, the Committee shall:

Financial Reporting

1)

2)

k)]

review the Trust’s annual and quarterly financial statements with management and the external
auditors to gain reascnable assurance that the statements are accurate, complete, represent fairly
the Trust’s financial position and performance and are in accordance with GAAP and report
thereon to the Board before such financial statements are approved by the Board;

review with management and the external auditors the financial statements of the Trust’s
significant subsidiaries;

receive from the external auditors reports on their review of the annual and quarterly financial
statements;
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5)

6)

7

8)

9
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receive from management a copy of the representation letter provided to the external auditors
and receive from management any additional representations required by the Committee;

review and, if appropriate, recommend approval to the Board of news releases and reports to
unitholders issued by the Trust with respect to the Trust’s annual and quarterly financial
statements;

be satisfied that adequate procedures are in place for the review of the Trust’s public disclosure
of financial information extracted or derived from the Trust’s financial statements and must
periodically assess the adequacy of those procedures;

review and if appropriate, recommend approval to the Board of prospectuses, business
acquisition reports, material change disclosures of a financial nature, management discussion
and analysis, annual information forms and similar disclosure documents to be issued by the
Trust;

review any correspondence that the Trust may receive from securities regulators or government
agencies relating to financial reporting matters;

review the financial statement certification process.

Accounting Policies

D

2)

3

review with management and the external auditors the appropriateness of the Trust’s accounting
policies, disclosures, key estimates and judgements, including changes or variations thereto;

obtain reasonable assurance that they are in compliance with GAAP; and report thereon to the
Board;

review with management and the external auditors the degree of conservatism of the Trust’s
underlying accounting policies and key estimates and judgements.

Risk and Uncertainty

1)

2)

3

acknowledging that it is the responsibility of the Board, in consultation with management, to
identify the principal business risks facing the Trust, determine the Trust’s tolerance for risk and
approve risk management policies, the Committee shall focus on financial risk and gain
reasonable assurance that financial risk is being effectively managed or controlled by:

a) reviewing with management the Trust’s tolerance for financial risks;
b) reviewing with management its assessment of the significant financial risks facing the Trust;

c} reviewing with management the Trust’s policies and any proposed changes thereto for
managing those significant financial risks;

d) reviewing with management its plans, processes and programs to manage and control such
risks;

ascertain that policies and procedures are in place to minimize environmental, occupational
health and safety and other risks to asset value and mitigate damage to or deterioration of asset
value and review such policies and procedures periodically;

review policies and compliance therewith that require significant actual or potential liabilities,
contingent or otherwise, to be reported to the Board in a timely fashion;
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5)

6}

review interest rate risk mitigation strategies, including the use of derivative financial
instruments;

review the adequacy of insurance coverages maintained by the Trust;

review regularly with management, the external auditors and the Trust’s legal counsel, any legal
claim or other contingency, including tax assessments, that could have a material effect upon the
financial position or operating results of the Trust and the manner in which these matters have
been disclosed in the financial statements.

Financial Controls and Control Deviations

1)

2)

3)

4)

review with management and in consultation with the external auditors the appropriateness and
effectiveness of the Trust’s internal controls, policies and business practices which impact the
financial integrity of the Trust, including those relating to accounting, information systems,
financial reporting, management reporting, insurance and risk management,

review the plans of the external auditors in regards to the evaluation and testing of internal
financial controls;

receive regular reports from management, the external auditors and its legal department on all
significant deviations or indications/detection of fraud and the corrective activity undertaken in
respect thereto;

periodically review with management the need for an internal audit function.

Compliance with Laws and Regulations

D

2)

review regular reports from management and others (e.g. external auditors) with respect to the
Trust’s compliance with laws and regulations having a material impact on the financial statements
including:

a) tax and financial reporting laws and regulations

b) legal withholding requirements

¢) environmental protection laws and regulations

d) other laws and regulations which expose directors to liability;

review the status of the Trust’s tax returns and those of its subsidiaries.

Relationship with External Auditors

1)

2)

3)

recommend to the Board the nomination of the external auditors or the discharge of the external
auditor when circumstances are warranted,

approve the remuneration and the terms of engagement of the external auditors as set forth in the
Engagement Letter;

when there is to be a change of external auditors, review all issues and provide documentation
related to the change, as specified by the relevant securities commissions in Canada and the
planned steps for an orderly transition peried;
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3

6)

D)

8)

9)

10)
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review the performance of the external auditors annually or more frequently as required;

receive annually from the external auditors an acknowledgement in writing that the unitholders, as
represented by the Board and the Committee, are their primary client;

pre-approve all non-audit services to be provided to the Trust or its subsidiary entities by its
external auditors or the external auditors of the Trust’s subsidiary entities. The Audit Committee
may satisfy the pre-approval requirement if:

a) the aggregate amount of all the non-audit services that were not pre-approved constitutes no
more than five per cent of the total amount of revenues paid by the Trust to its external
auditors during the fiscal year in which the services are provided;

b) the services were not recognized by the Trust at the time of the engagement to be non-audit
services; and

¢} the services are promptly brought to the attention of the Committee and approved, prior to
the completion of the audit, by the Committee or by one or more members of the Committee
to whom authority to grant such approvals has been delegated by the Committee;

receive a report annually from the external auditors with respect to their independence, such
report to include a disclosure of all engagements (and fees related thereto) for non-audit services
provided to the Trust;

review with the external auditors the scope of the audit, the areas of special emphasis to be
addressed in the audit and the materiality tevels which the external auditors propose to employ;

meet at a minimum of once per year with the external auditors in the absence of management to
determine, inter alia, that no management restrictions have been placed on the scope and extent of
the audit examinations by the external auditors or the reporting of their findings to the Committee
and that there was no disagreement with management on a significant accounting issue;

establish effective communication processes with management and the Trust’s external auditors to
assist the Committee to monitor objectively the quality and effectiveness of the relationship
among the external auditors, management and the Committee.

Other Responsibilities

1)
2)

3)

4

5)

6}

periodically review the form, content and level of detail of financial reports to the Board;

approve annually the reasonableness of the expenses of the Chairman of the Board and the Chief
Executive Officer;

after consultation with the Chief Financial Officer and the external auditors, gain reasonable
assurance, at least annually, of the quality and sufficiency of the Trust’s accounting and financial
personnel and other resources;

review in advance the appointment of the Trust’s senior financial executives;

establish procedures for the receipt, retention and treatment of complaints and concems of
employees, unitholders and members of the public received by the Trust regarding accounting,

internal accounting controls, or auditing matters;

investigate any matters that, in the Committee’s discretion, fall within the Committee’s duties;
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7) review reports from the external auditors, and/or other Committee Chairmen on their review of
compliance with the Trust’s Code of Business Conduct and Ethics;

8) review and approve the Trust’s hiring policies regarding partners, employees and former partners
and employees of the present or former external auditor of the Trust;

9) enquire into and determine the appropriate resolution of any conflict of interest in respect of audit
or financial matters, which are directed to the Committee;

10) review any significant transactions outside of the Trust’s ordinary course of business;

11) perform such other functions as may from time to time be assigned to the Committee by the
Board.

Accountability
1} review and update this Charter on a regular basis for approval by the Board;

2) review the description of the Committee’s activities as set forth in the Declaration of Trust.
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GLOSSARY

The following terms used in this annual information form have the meanings set out below. Unless the context otherwise
requires, any reference in this annual intormation form to any agreement, instrument, indenture, declaration or other
document shall mean such agreement, instrument, indenture or other document. as amended, supplemented and restated at
any time and from time to time prior to the date hereof or in the future,

“Adjusted Unitholders® Equity” means, at any time, the aggregates of the amount of Unitholders’ equity and the amount of
accumulated depreciation and amortization recorded in the books and records of Calloway in respect of its properties,
calculated in accordance with generally accepted accounting principles;

“Business Day” means a day which is not a Saturday, Sunday or legal holiday in the Province of Alberta;

“Calloway” or the “Trust” means Calloway Real Estate Investment Trust, an unincorporated closed-end trust established
under the Declaration of Trust and governed by the laws of the Province of Alberta and, where the context requires, includes
its subsidiaries;

“Co-ownership” means the Wal-Mart-FirstPro Co-ownership;

“Co-ownership Development Agreements” means the development agreements dated March 10, 2004 between Catloway
and the Partnership II respecting future developments on the Co-ownership Propertics;

*““Co-ownership Properties” means collectively the 8 retail shopping centres acquired from the Co-ownership in March
2005;

“Co-ownership Undeveloped Lands™ mcans the undeveloped lands on the Co-ownership Properties;
“CPI"” means Calloway Properties Inc.;

“Debentures” means the convertible unsecured subordinated debentures of the Trust due June 30, 2014 bearing interest at an
znnual rate of 6% per annum payable semi-annually on June 30 and December 31 in each year commencing June 30, 2004;

“Declaration of Trust” means the declaration of trust dated December 4, 2001, as amended and restated as of October 24,
2002, October 31, 2003 and January 16, 2004;

“Distributable Income™ means, for any period, the income of the Trust and its consolidated subsidiaries determined in
accordance with Canadian generally accepted accounting principles, adjusted for: adding back decrease in rentals from
income properties from step leases on a straight line basis over the remaining life of the lease, amortization of buildings,
amortization of tenant improvements, amortization of in place lease values, amortization of differential between original
and above market rents, amortization of customer relationship values, amortization of debenture liability accretion
expense, losses on dispositions of assets, and amortization of any net discount on long-term debt assumed from vendors
of properties at rates of interest less than fair value; and, deducting increase in rentals from income properties from step
leases on a straight line basis over the remaining life of the lease, amortization of differential between original and below
market rents, gains on dispositions of assets and amortization of any net premium on long-term debt assumed from
vendors of properties at rates of intcrest greater than fair value. Distributable Income is not a recognized measure under
GAAP. See “Non-GAAP Measures™,

“Distribution Date™ means, with respect to a distribution by the Trust:

{a) a Business Day determined by the Trustees for any calendar month other than December. on or about the
15" day of the follewing month: and

(b tor the month of December, December 31;




“Distribution Record Date™ means, until otherwise determined by the Trustees, the last Business Day of each month of each
vear, except for the month of December where the Distribution Record Date shall be December 31;

“Distribution Reinvestment Plan” means the distribution reinvestment plan adopted by the Trustees;
“FirstPro™ means the FirstPro Shopping Centres group of companies and related and affiliated parties;

“FirstPro Development Agreements™ means the development agreements dated October 31, 2003 between Calloway
and FirstPro respecting future developments of the FirstPro Properties;

“FirstPro Management Agreements” means the management agreements dated October 31, 2003, February 16, 2004,
May 14, 2004, November 30, 2004 and March 10, 2005 between Calloway and FirstPro pursuant to which FirstPro
provides property management services for the FirstPro Properties, Partnership Properties 1, Partnership Properties I1,
Partnership Properties ITl and Co-ownership Properties, respectively;

“FirstPro Properties” means nine shopping centres acquited from FirstPro in October 2003;

“FirstPro Undeveloped Lands™ means undeveloped lands on the FirstPro Properties;

“GAAP” means Canadian generally accepted accounting principles;

“Gross Book Value” means, at any time, the book value of the assets of Calloway and its consolidated subsidiaries as shown
on its then most recent consolidated balance sheet plus the amount of accumulated amortization of income properties shown
thereon;

“Hopewell Management Agreements” means agreements between Calloway and HRESI dated November 4, 2002 whereby
HRES! is responsible for the provision to Calloway of property management services for certain of the properties within the
Property Portfolio;

“HRESI” means Hopewell Real Estate Services Inc.;

“Independent Trustee” means a Trustee who is “unrelated” (as defined in the Toronto Stock Exchange guidelines on
corporate governance) to Calloway or any subsidiary thereof;

“Landmark” means Landmark Property Management;

“Non-Resident” means a person who is not a resident of Canada within the meaning of the Tax Act;

“Qutside Trustee” means a Trustee that is not a member of management of Calloway or any of its subsidiaries;
“Partnership” means the Wal-Mart-FirstPro Realty Partnership;

“Partnership II"” mecans the Wal-Mart-FirstPro Realty Partnership 11;

“Partnership Development Agreements” means the development agreements between Calloway and the Partnership dated
February 16,2004, May 14, 2004 and November 30, 2004 for the Partnership Undeveloped i.ands on each of the Partnership
Properties 1, Partnership Properties [1 and Partnership Properties [11, respectively, and regarding future developments of'such

Partnership Properties:

“Partnership Properties™ means the Partnership Properties [. Partnership Properties I and Partnership Properties [11;

“Partnership Properties I means collectively the 12 retail shopping centres acquired trom the Partnership in February
2004;




“Partrtership Properties II” means collectively the 12 retail shopping centres acquired from the Partnership in May 2004;

“Partnership Properties I1I" means collectively the 6 retail shopping centres acquired from the Partnership in November
2004:

“Partnership Undeveloped Lands™ means undeveloped lands on the Partnership Properties;

“Person” means any individual, partnership, association, body corporate, trustee, executor, administrator, legal
representative, government, regulatory authority or other entity;

“Plans” means trusts governed by registered retirement savings plans, registered retirement income funds, deferred profit
sharing plans and registered education savings plans under the Tax Act;

“Property Portfolio” means, collectively, the retail and industrial rental properties owned by Calloway as at the date of this
annual information form;

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended;

“Transfer Agent” means Computershare Trust Company of Canada at its principal offices in Calgary, Alberta, and Toronto,
Ontario;

“Trustees” means the trustees from time to time of Calloway;

“TSX™ means the Toronto Stock Exchange;

“Unit” means a trust unit of Calloway, each such unit representing an equal undivided beneficial interest therein;

“Unit Option Plan” means the incentive trust unit option plan adopted by the Trustees; and

“Unitholders” means the holders from time to time of Units.

In this annual information form, a person or company is considered to be an *affiliate™ of another person or company if
cne is a subsidiary of the other, or if both are subsidiaries of the same person or company, or if each of them is controlled

by the same person or company.

I this annual information form, the term “associate™, when used to indicate a relationship with a person or company,
means:

(a) an issuer of which the person or company beneficially owns or controls, directly or indirectly, voting
securities entitling the person or company to more than 10% of the voting rights attached to
outstanding securities of the issuer;

(b) any partner of the person or company;

{c) any trust or estate in which the person or company has a substantial beneficial interest or in respect of
which a person or company serves as trustee or in a similar capacity;

(d) in the case of a person. a relative of that person, including:
(1) the spouse or adult interdependent partner of that person; or
{ii) a relative of the person's spouse or adult interdependent partner if the relative has the same

home as that person:




[n this annual information form, a person or company is considered to be “controlled” by a person or company if:
(a) in lthe case of a person or company:
(i) voting securities of the first-mentioned person or company carrying more than 50 percent of
the votes for the election of directors or trustees are held, otherwise than by way of security

only, by or tor the benelit of the other person or company, and

(ii) the votes carried by the securities are entitled, if exercised, to elect a majority of the directors
or trustees of the first-mentioned person or company;

(b) in the case of a partnership that does not have directors, other than a limited partnership, the second-
mentioned person or company holds more than 50 percent of the interests in the partnership; or

(c) in the case of a limited partnership, the general partner is the second-mentioned person or company.

[n this annual information form, & person or company is considered to be a “subsidiary” of another person or company
if:

(a) it is controlled by:
(i} that other, or
(ii) that other and one or mere persons or companies each of which is controlled by that other, or
(iii) two or more persons or companies, each of which is controlled by that other; or

(b) it is a subsidiary of a person or company that is the other's subsidiary.

Unless the context otherwise requires, any reference in this annual information form to any agreement, instrument, indenture,
declaration or other document shall mean such agreement, instrument, indenture or other document, as amcnded,
supplemented and restated at any time and from time to time prior to the date hereof or in the future.

Words importing the singular number only include the plural and vice versa and words importing any gender include all
genders.

All dollar amounts set forth in this annual information form are in Canadian dollars, except where otherwise indicated.
FORWARD LOOKING STATEMENTS

Certain statements in this annual information form are “forward looking statements™ that reflect management’s expectations
regarding Calloway’s future growth, results of operations, performance and business prospects and opportunities. Al
statlements other than statements of historical fact contained in this annual information form are forward looking statements
irncluding, without limitation, statements regarding the timing and amount of distributions and the future financial position,
business strategy, proposed acquisitions, plans and objectives of the Trust or its subsidiaries. Such forward looking
statements reflect management’s current beliefs and are based on information currently available to management. Forward
looking statements involve significant risks and uncertaintics. A number of factors could causc actual results to differ
materially from the results discussed in the forward looking statements including risks associated with real property
ownership, availability of cash flow, restrictions on redemption. general uninsured losses. {uture property acquisitions,
crivironmental matters, lax related matters. debt financing. Unitholder liability. potential conflicts of interest, potential
dilution. and reliance on key personnel. Although the forward looking statements contained in this annual information form
are based upon what management believes to be reasonable assumptions. Calloway cannot assure investors that actual results
will be consistent with these forward looking statements. The forward looking stalements contained herein are expressly
qualified in their entirely by this cautionary statement. These forward looking statements are made as at the date of this




annual information form and Calloway assumes no obligation to update or revise them to reflect new events or
circumstances.

NON-GAAP MEASURES

In this annual information form, there are references to “Distributable Income™. See the definition of “Distributable
Income™ in the “Glossary™.

Distributable Income is a measure sometimes used by Canadian income trusts as an indicator of financial performance.
Management uses Distributable Income to analyze operating performance. As one of the factors that may be considered
relevant by prospective investors is the cash distributed by Calloway relative to the price of the Units, management
believes that Distributable Income of Calloway is a useful supplemental measure that may assist prospective investors in
assessing an investment in Units.

Distributable Income is not a measure is recognized by generally accepted accounting principles in Canada (“GAAP™)
and does not have a standardized meaning prescribed by GAAP. Therefore, Distributable Income may not be comparable
to similar measures presented by other issuers. Distributable Income is not intended to represent operating profits for the
period nor should it be viewed as an alternative to net income, cash flow from operating activities or other measures of
financial performance calculated in accordance with GAAP.

DISTRIBUTABLE INCOME

A return on an investment in Units of Calloway is not comparable to the return on an investment in a fixed-income
security. The recovery of an investment in Units is at risk, and any anticipated return on an investment in Units is based
on many performance assumptions.

Although Calloway intends to make distributions of a significant percentage of its available cash to its Unitholders, these
cash distributions are not assured and may be reduced or suspended. The ability of Calloway to make cash distributions and
the actual amount distributed will be dependant upon, among other things, the financial performance of the properties in its
Property Portfolio, its debt covenants and obligations, its working capital requirements and its future capital requirements. In
addition, the market value of the Units may decline for a variety of reasons including if Calloway is unable to meet its cash
distribution targets in the future, and that decline may be significant.

It is important for a person making an investment in Units of Calloway to consider the particular risk factors that may affect
both Calloway and the real estate industry in which Calloway operates and which may therefore affect the stability of the cash
distributions on the Units of Calloway. See the section of the annual information form entitled “Risk Factors” which
describes Calloway’s assessment of those risk factors, as well as the potential consequences to a Unitholder if a risk
should occur.

The after-tax return from an investment in Units to Unitholders that is subject to Canadian income tax can be made up of
both a *return on™ and a “return of” capital. That composition may change over time, thus affecting a Unitholder’s afier-
tax return. Returns on capital are generally taxed as ordinary income, capital gains or as dividends in the hands of a
Unitholder. Returns of capital are generally tax-deferred (and reduce the Unitholder’s cost base in the unit for tax

purposes).
RATINGS ON SECURITIES

Dominion Bond Rating Service Limited ("DBRS™) provides stability ratings for real estate investment trusts and income
trusts. A stability rating generally provides an indication of both the stability and sustainability of'the trust’s distributions
to unitholders. DBRS’s rating categories range [rom highest stability and sustainability of distributions per unit (STA-1)
to peor stability and sustainability of distributions per unit {STA-7). [n a report dated May 20. 2004, DBRS provided
Calioway with a stability rating of STA-3 (middle). This rating categary reflects good stability and sustainabilitv of
distributions per unit.




DBRS also provides credit ratings of debt securities for commercial entities. A credit rating generally provides an
indication of the risk that the borrower will not fulfilt its full obligations in a timely manner with respect to both interest
and principal commitments. DBRS s rating categories range from highest credit quality (generally AAA) to very highly
speculative {gencrally C). In a rcport dated October 14, 2004, DBRS has provided Calloway with an entity credit rating
of BB (high) relating to Calloway’s senior unsecured debt taking into account prior ranking mortgages. A credit rating of
BB is defined to be speculative and non investment grade, where the degree of protection afforded interest and principal
is uncertain, particularly during periods of economic recession.




CALLOWAY REAL ESTATE INVESTMENT TRUST
Overview

Calloway Real Estate Investment Trust (“Calloway™ or the **T'rust™) is an unincorporated closed-end real estate investment
trust established by the Declaration of Trust and governed by the laws of the Province of Alberta. Calloway was created to
invest in income-producing rental propertics located in Canada. Calloway intends to invest primarily in large format,
unenclosed retail centres which are geographicaliy diversified. Although Calloway is a “mutual fund trust” as defined in the
Tax Act, Calloway is not a “mutual fund” as defined in applicable securities legistation. The principal and head office of
Calloway is located at 310, 855 — 8™ Avenue S.W., Calgary, Alberta T2P 3P1.

During the fall of 2001, the board of directors of Calloway Properties Inc. (“CPI”) decided to proceed with the
reorganization of CPI into an income trust.  On January 21, 2002, the shareholders of CPI approved of the arrangement
agreement between CPI and Calloway and the Court of Queens Bench of Alberta issued its final order approving the
arrangement agreement on January 22, 2002, The reorganization was compieted with an effective date of February 13, 2002,
Upon completion of the arrangement between CPI and Calloway, the former shareholders of CPI became holders of Units of
Calloway and Calloway became the owner of CPI's commercial rental properties. Calloway continued to carry on the
business previously carried on by CPI {other than its construction and land development business).

Acquisitions, Dispositions and Loans

Following completion of the arrangement described above, there were 6,072,692 Units issued and outstanding. On
November 4, 2002, those Units were consolidated on an 11,229 for one basis so that there were 540,785 Units outstanding
immediately prior to the issuance by Calloway of 5,080,000 Units for gross proceeds of $50,800,000. The new Units were
«ualified for distribution by a prospectus dated October 24, 2002,

Prior to the closing of the prospectus offering of Units described in the preceding paragraph, Calloway owned four retail
properties in Calgary, Alberta totalling 86,905 square feet. On closing of the public offering, Calloway acquired a portfolio
of seven income properties located in Western Canada and the Province of Ontario for $96,402,848. Calloway, through
its wholly owned subsidiary, also advanced $1,600,000 in mortgage financing for two development projects in Calgary.
The balance of the acquisition cost of the income properties was financed by $28,983.498 in mortgages assumed and
321,974,647 of new mortgage financing. On December 31, 2002, the underwriters of that prospectus offering partially
exercised their over-allotment option and a further 330,750 Units were issued for gross proceeds of $3,307,500.

Effective November 15, 2002, Calloway acquired the 1558 Willson Place property in Winnipeg from an arm’s length party
for an aggregate purchase price, including transaction costs, of approximately $4,769,307, payable as to approximately
$2.115 million in cash and an additional $2.585 million from proceeds of a new mortgage on this property.,

Cn March 31, 2003, Calloway acquired the Gesco Warehouse and the Ecco Building, each located in Calgary, from an
amm’s length party for $4,629,845. The consideration paid consisted of assumption of mortgage financings 0f$2,238,022,
advances under the operating facility of $2,175,353, and the remainder by available cash.

COn April 30, 2003, Calloway acquired the 1300 Church Avenue property in Winnipeg from an arm’s length party for
$1,139.240. The consideration paid consisted of advances under the operating facility of $1,050,000 and the remainder
by available cash.

Effective May 31, 2003, Calloway acquired the Namao Centre in Edmonton, Alberta from an arm’s length party for
$6,177,295. The consideration paid consisted of assumption of mortgage financing of $4,227.263, the issuance of
180,632 Units at $10.05 per Unit. and the remainder by available cash.

On Junc 13, 2003. Calloway sold the Dover Village property in Calgary, Alberta to an arm’s length party for $3,380,000.
The sale price was scttled by the purchaser assuming a mortgage in the amount ot $1.929.207. Calloway providing a
second mortgage in the amount of $230.000. and the remainder in cash. The property had a carrving value o'$2.095.497
and a gain on sale of $1,23(.255 was recognized.




On Scptember 30, 2003, Calloway sold the Richter Plaza property in Calgary, Alberta to an arm’s length party for
$1.250.000. The sale price was settled by the purchaser assuming a mortgage in the amount of $724.872 and the
remainder in cash. The property had a carrying value of $1.115.876 and a gain on sale of $123.,424 was recognized.

On October 16, 2003, Calloway issued 2,050,000 subscription receipts for gross proceeds 0t'$21.523,000, each subscription
receipt being exchangeable for one Unit upon the completion of an acquisition of certain properties (the “FirstPro
Properties™) by Calloway from the FirstPro Shopping Centres group of companies and related and affiliated parties
(“FirstPro”). Effective October 31, 2003, Calloway acquired nine properties (the “FirstPro Properties™) from FirstPro
for $109,238,698 including acquisition costs and the subscription receipts were deemed to have been exchanged for an
aggregate of 2,050,000 Units. The consideration paid consisted of assumption of mortgage financing of $63,820,428, the
issuance of 3,100,525 Units at $10.00 per Unit to a nominee of FirstPro, assumption of other adjustment items of
$2,375,101, and the remainder in cash. FirstPro also received warrants to purchase an aggregate of up to 1,000,000
Units at a price of $10.50 per Unit, such warrants being exercisable at any time on or before October 31, 2008, As at
March 16, 2005, Mitchel! Goldhar of Toronto, Ontario beneficially owns, directly and indirectly, approximately 16% of
the outstanding Units of Calloway. FirstPro is controlled by Mitchell Goldhar.

Concurrently with the closing of the acquisition of the FirstPro Properties, Calloway entered into development
agreements with FirstPro for the undeveloped lands on each of the FirstPro Properties (the “FirstPro Development
Agreements”). Pursuant to the FirstPro Development Agreements, FirstPro has assumed responsibility for managing the
dzvelopment of the tand on the FirstPro Properties and has been granted the right for a period of five years from the date
of the acquisition to earn additional proceeds from Calloway on the completion and rental of additional space on these
lunds. The purchase price for the additional developments will be calculated by a formula using the net operating rents
and predetermined capitalization rates. FirstPro has the right, at its option, to receive up to 40% of the proceeds for any
new developments in Units of Calloway at purchase prices of $10.00 and $10.50 per unit {not to exceed 199,925 and
approximately 1,800,000 Units respectively. Calloway will provide financing to FirstPro for the development costs of
the additional developments. Calloway has provided a second mortgage on a specific property in the amount of
$10,000,000 as security for payment of the additional proceeds.

Cn February 16, 2004, Calloway issued 10,948,182 Units at $13.75 per Unit for gross proceeds of $130,537,502. An
associate of Mitchell Goldhar, a significant unitholder of Calloway subscribed for 1,818,182 of these units. The Units
were qualified for distribution by a prospectus dated January 27, 2004, Also on February 16, 2004, Calloway acquired 12
retail properties (the “Partnership Properties 1) from the Wal-Mart FirstPro Realty Partnership (the “Partnership™). The
purchase price of the properties was $312,604,214 including costs of acquisition. The purchase price, net of adjustments,
was satisfied via new debt financing on ten of the properties totalling $191,650,000, by the vendors providing non-
interest bearing mortgages on two of the properties totalling $12,912,723, and by the payment of the balance in cash.
Excess funds from the equity and debt issues, net of issuance costs, were used to repay variable rate debt obligations.
The 12 centres included in the Partnership Properties 1 comprised approximately 2,402,329 square feet of leased area and
included adjacent lands with the potentizl for future development of approximately 432,879 square fect of retail space,
for a total potential area of 2,835,208 square feet. Upon closing of the transaction, Wal-Mart Canada Corp. (“Wal-
Mlart™), which leases space in all 12 of the centres, made up approximately 26% of Calloway’s gross rental revenue. As
stated earlier, as at March 16, 2005, Mitchell Goldhar of Toronto, Ontario beneficially owns, directly and indirectly,
approximately 16% of the outstanding Units of Calloway. First Professional Realty [nc., one of the partners of the
Partnership, is controlied by Mitchell Goldhar and is affiliated with FirstPro. First Professional Realty Inc. had a 40%
irterest in the Partnership while Wal-Mart Canada Realty Inc. had a 60% interest in the Partnership.

Concurrently with the closing of the acquisition of the Partnership Properties I, Calloway cntered into development
agreements with the Partnership for the undeveloped lands on each of the Partnership Properties [ (the “Partnership
Development Agreements [°). Pursuant to the Partnership Development Agreements I, the Partnership has assumed
responsibility for managing the development of the lund on the Partnership Properties [ and has been granted the right for
a period of five vears from the date of the acquisition to carn additional proceeds from Calloway on the completion and
rental of additienal space on these lands. The purchase price for the additional developments will be calculated by a
fermula using the net operating rents and predetermined capitalization rates. The Partnership has the right. at its option.
ta receive up to 40% ol the proceeds tor any new developments in Units of Calloway at a purchase price of $14.00 per
unit {for an aggregate ol approximately 1.860.000 Units). The Partnership will provide financing 1o Calloway tor the
development costs of the additional developments, Calloway has provided a first mortgage. assignment of rents and




leases, and a general security agreement on two properties acquired from the Partnership as security for the development
loans.

On May 4, 2004, Calloway completed the acquisition of 50% and 49% undivided interests, respectively. in two retail
properties pursuant to an assignment of purchase agreement between FirstPro and the previous owner, The purchase price
of this interest was $52.375,529 including costs of acquisition. Under the terms of the assignment, Calloway loaned an
additional $9,400,000 at 9% per annum to FirstPro to replace mezzanine loans payable by FirstPro to one of the vendors
of the properties. The purchase price (net of adjustments) was satisfied via bridge financing totalling $33,500,000, by the
assumption of existing mortgages totalling $29,105.6535, and by an allocation to working capital of the balance. These
properties comprise approximately 338,548 square feet of leased area.

On May 14, 2004, Calloway issued 6,700,000 Units at $15.00 per Unit for gross proceeds of $100,500,000 and issued
convertible unsecured subordinated debentures for gross proceeds of $55,000,000 (the “Debentures”). The Units and
Debentures were qualified for distribution by a prospectus dated April 30, 2004. Also on May 14, 2004, Calloway
completed the acquisition of an additional 12 retail properties (the “Partnership Properties II””) from the Partnership. The
purchase price of the Partnership Properties II was $287,564,135 including costs of acquisition. The purchase price, net
of adjustments, was satisfied via new debt financing on eight of the properties totalling $140,315,000, by the vendors
providing non-interest bearing mortgages on two of the properties totalling $11,651,592 and an interest bearing mortgage
on one of the properties for $19,500,000, and by the payment of the balance in cash. Excess funds frem the equity and
debenture issues, net of issuance costs, were used to repay the bridge financing, The 12 additional centres included in the
Partnership Properties Il comprised approximately 2,391,000 square feet of leased area and included adjacent lands with
she potential future development of approximately 281,000 square feet of retail space, for a total potential area of
2,672,000 square feet. Upon closing of the transaction Wal-Mart, which leases space in all 12 of the centres, made up
approximately 31.2% of Calloway’s gross rental revenue. As stated earlicr, as of March 16, 2005, Mitchell Goldhar of
Toronto, Ontario beneficially owns, directly and indirectly, approximately 16% of the outstanding Units of Calloway.
FFirst Professional Realty Inc., one of the partners of the Partnership, is controlled by Mitchell Goldhar and is affiliated
with FirstPro. First Professional Realty Inc. had a 40% interest in the Partnership while Wal-Mart Canada Realty Inc.
had a 60% interest in the Partnership.

Concurrently with the closing of the acquisition of the Partnership Properiies II, Calloway entered into development
agreements with the Partnership for the undeveloped lands on each of the Partnership Properties I (the “Partnership
Development Agreements 11”). Pursuant to the Partnership Development Agreements I, the Partnership has assumed
responsibility for managing the development of the land on the Partnership Properties 1l and has been granted the right
for a period of five years from the date of the acquisition to earn additional proceeds from Calloway on the completion
and rental of additional space on these lands. The purchase price for the additional developments will be calculated by a
formula using the net operating rents and predetermined capitalization rates. The Partnership has the right, at its option,
to receive up to 40% of the proceeds for any new developments in Units of Calloway at a purchase price of $15.25 per
unit (for an aggregate of approximately 1,130,000 Units). The Partnership will provide financing to Calloway for the
development costs of the additional developments. Calloway has provided first mortgages, assignments of rents and
leases, and general security agreements on two properties acquired from the Partnership as security for the development
lovans.

On October 13, 2004, Calloway entered into agrecments to purchase interests in 14 additional retail properties from the
Partnership and from the Wal-Mart-FirstPro Realty Co-ownetship (the “Co-ownership”). On November 18, 2004,
Calloway issued by private placement 2,320,000 units at $17.25 per Unit for total proceeds of $40,020,000. On
November 30, 2004, Calloway completed the acquisition from the Partnership of 6 of the 14 properties (the “Partnership
P:operties 111”). The purchase price of the Partnership Properties [l was $71.521,036 including costs of acquisition.
The purchase price, net of adjusiments, was satisfied via new debt financing totalling $36,100,000, by the vendors
providing a non-interest bearing mortgage totailing $5.738.276, and by the payment of the balance in cash. The 6 centres
included in the Partnership Properties 11 comprised approximately 516,000 square feet of leased arca and included
acljacent lands with the potential future development of approximately 206.000 square teet of retail space. for a total
potential area o1 722,000 square feet. Upon closing of the transaction Wal-Mart. which leases space in 3 of the 6 centres.
made up approximately 32.2% of Calloway’s gross rental revenue. As stated earlier, as at March 16. 2005, Mitchell
Goldhar of Toronto. Ontario beneticially owns, directly and indirectly. approximatety 16% of the outstanding Units of’
Calloway. First Professional Realty Inc.. one ot the partners of the Partnership. is controiled by Mitchell Goldhar and is




altiliated with FirstPro. First Professional Realty [nc. had a 40% interest in the Partnership while Wal-Man Canada
Realty Inc. had a 60% interest in the Partnership. A “Form 51-102F4 — Business Acquisition Report™ has been filed
vnder National Instrument 51-102 with respect to this acquisition and is incorporated by reference herein. A copy of that
report can be found on SEDAR at www.sedar.com.

Concurrently with the closing of the acquisition of the Partnership Properties 1!, Calloway entered into development
agreements with the Partnership for the undeveloped lands on each of the Partnership Properties [I] {the “Partnership
Development Agreements III). Pursuant to the Partnership Development Agreements, the Partnership has assumed
responsibility for managing the development of the land on the Partnership Properties 111 and has been granted the right
lor a period of five years from the date of the acquisition to earn additional proceeds from Calloway on the completion
and rental of additional space on these lands. The purchase price for the additional developments will be calculated by a
formula using the net operating rents and predetermined capitalization rates. The Partnership has the right, at its option,
to receive up to 40% of the proceeds for any new developments in Units of Calloway at a purchase price of $17.80 per
unit (for an aggregate of approximately 345,000 Units). The Partnership will provide financing to Calloway for the
development costs of the additional developments. Calloway has provided first mortgages, assignments of rents and
leases, and general security agreements on two properties acquired from the Partnership as security for the development
loans.

During 2004, Calloway completed the purchase of an additional 147,381 square feet of developed space from FirstPro
and the Partnership for $25,334,123 (including land value of $5,798,741) under the terms of the FirstPro Development
Agreements and the Partnership Development Agreements. The consideration paid consisted of* the issuance to FirstPro
of 139,311 Units at a price of $10.00 per Unit, 30,773 Units at a price of $10.50 per Unit, 210,574 Units at a price of
$14.00 per Unitand 335,959 Units at a price of $15.25 per Unit; assumption of development loans and accounts payable;
and the balance in cash. In addition, Calloway repaid acquisition and development loans provided by the Partnership.

On January 10, 2005, Calloway sold both its Holland Cross property, a 272,550 square foot office property in Ottawa,
and its Century Park Place property, a 75,675 square foot office property in Calgary, to two scparate vendors for
aggregate proceeds of $69,250,000. These dispositions were undertaken by Calloway to continue its focus on retail
properties.

On January 20, 2005, Calloway completed the acquisition of a 42,431 square foot retail property in Montreal, Quebec.
The purchase price of the property was $9,397,870 including costs of acquisition. The purchase price was paid in cash.

On February, 11 2005, Calloway acquired a 74,701 square foot retail property in Samia, Ontario. The purchase price of
the property was approximately $13,350,000 including costs of acquisition. The purchase price was satisfied by
assumplion of existing mortgage of $7,978,889 and by payment of the balance in cash.

On March 10, 2005, Calloway completed the acquisition from the Co-ownership of the remaining eight properties it
agreed to purchase on October 13, 2004 (the “Co-ownership Propertics™). The purchase price of the Co-ownership
Properties was approximately $230,000,000 including costs of acquisition. The purchase price, net of adjustments, was
satisfied via new debt financing totalling $155,210,000. by the vendors providing a non-interest bearing mortgage
totalling $5,996,523, and by the payment of the balance in cash. The 8 additional centres included in the Co-ownership
Properties comprised approximately 1,498,046 square feet of leased arca and included adjacent lands with the potential
future development of approximately 177,682 square feet of retail space, for a total potential area of 1,675,728 square
feet. Upon closing of the transaction Wal-Mart, which leases space in all 8 of the centres, made up approximately 34.2%
of Calloway’s gross rental revenue. As stated earlier, Mitchell Goldhar of Toronto, Ontario beneficially owns, directly
and indirectly, approximately 16% of the outstanding Units of Calloway. First Professional Realty Inc., one of the co-
owners of the Co-ownership. is controlled by Mitchell Goldhar and is affiliated with FirstPro. First Professional Realty
Inc. had a 40% interest in the Co-ownership Properties while Wal-Mart Canada Realty Inc. had a 60% interest in the Co-
ownership Properties. A “IForm 51-102F4 — Business Acquisition Report™ will be filed on SEDAR at www.sedar.com
under National Instrument 31-102 with respect to this acquisition within the time period prescribed by that instrument.

Concurrently with the closing of the acquisition ol the Co-ownership Properties. Calloway entered into developmeni
agreements with the Wal-Mart-FirstPro Realty Partnership 11 (the “Partnership 117) for the undeveloped lands on each of
the Co-ownership Propertics (the “Co-ownership Development Agreements™).  Pursuant to the Co-ownership
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IDevelopment Agreements, the Partnership [ has assumed responsibility for managing the development of the land on the
Co-ownership Propertics and has been granted the right for a period of five years from the date of the acquisition to earn
additional proceeds from Calloway on the completion and rental of additional space on these lands. The purchase price
for the additional developments will be calculated by a formula using the nct operating rents and predetermined
capitalization rates. The Partnership LI has the right, at its option, to receive up to 40% of the proceeds for any new
developments in Units of Calloway at a purchase price of $19.60 per unit {for an aggregate of approximately 225,000
Units). The Partnership 1 will provide financing to Calloway for the development costs of the additional developments.
Calloway has provided a first mortgage, assignment of rents and leases, and a general security agreement on one property
acquired from the Co-ownership as security for the development loans.

Structure of Calloway

The following diagram illustrates the organizational structure of Calloway:

Calloway "

Property Portfolio @

Notes:

{1 Calloway is an unincorporated closed-end real estate investment trust governed by the laws of the Province of Alberta.

2) Legal title to the assets in the Property Portfolio are held by a variety of nominee companies, ali of which are 100% owned by
Calloway. These nominees do not conduct any business other than the holding of legal title to the assets for the benefit of
Calloway.

Objectives and Strategy of Calloway

The objectives of Calloway are: (i) to provide Unitholders with stable and growing cash distributions, payable monthly and,
to the maximum extent possible, tax deferred, through the acquisition of well-located, high quality retail centres located in
Canada: (ii) to expand the asset base of Calloway and increase its Distributable Income through on-going active management
of Calloway’s assets and the acquisition of additional high quality, well-located retail centres or interests therein; and (iii) to
enhance the value of Calloway’s assets and maximize long-term Unit value through efficient management and proactive
leasing.

Calloway intends to invest primarily in large format. unenclosed retail properties with strang lenant covenants, stuble vields,
low vacancy levels and growth potential and build a portfolio of high quality retail centres which is geographically




diversified. Calloway believes it will be able to implement an investment strategy of acquiring additional properties with
these characteristics to provide additional cash flow and further ¢nhance the long-term portfolio value., Through the
acquisition of the Property Portfolio and through Calloway’s continuing relationship with FirstPro and other developers,
Calloway believes it has a solid foundation to implement this strategy.

Calloway’s management has, in the aggregate, over 40 years of experience in the commercial real estate market, including
real estate acquisitions, dispositions, financing and administration, property management, construction and renovation, and
marketing. Management’s goa! will be to maximize cash flow and Unit value, while minimizing Unitholder risk.
Management will undertake regular reviews of the Property Portfolio and, based on experience and market knowledge, will
assess ongoing opportunities for the Property Portfolio. Where appropriate capital improvement projects, renovations and
remarketing initiatives will be implemented.

Management is committed to maximizing income from Calloway’s properties through sophisticated and prudent financial
management. Management intends to optimize the leveraged returns from the Property Portfolio, while remaining within the
overall debt limits set by the Declaration of Trust. Whenever possible, Calloway intends to utilize fixed rate debt financing
with terms that are appropriate for the nature of the leases and the properties being financed. Management intends to stagger
debt maturities to reduce refinancing risk and to provide a source of additional capital when refinanced, and make use of
operating lines or acquisition facilities to generate interim capital.

Calloway plans to achieve its objectives by employing the following internal and external growth strategies:
Growth Through Acquisitions

Calloway intends to expand its asset base and increase Distributable Income by pursuing an external growth strategy.
Calloway intends to actively seek accretive acquisitions in its existing and adjacent markets and in new Canadian markets
that present opportunities for favourable returns.

Calloway believes it has certain competitive advantages that enhance its ability to identify and capitalize on acquisition
opportunities. These advantages include: (i) management’s extensive understanding of commercial real estate;
(ii) Calloway’s strategic relationships with FirstPro and other developers; and (iii) Calloway’s access to capital.

Throughout the acquisition process, Calloway intends to identify potential property acquisitions using an investment criteria
that focuses primartly on return on equity, security of cash flow, potential for capital appreciation and the potential to
increase value by more efficient management of the assets being acquired, including accessing capital for expansion and
development of those assets, which access might not otherwise be available to competitors and other property owners.

Calloway intends to focus on investing in additional large format unenclosed retail property interests in Canada to produce a
geographically diversified portfolio with sirong cash flows which, when coupled with experienced management, will provide
future growth opportunities for Unitholders.

Calloway believes it will be able to implement an effective investment strategy by acquiring additional properties from
several sources, including the following:

(i) commercial properties made available generally in the property market;
(i1} commercial properties made available through its relationships with FirstPro and other developers; and
(iii) institutional and other owners of commercial real estate.

Growth Through Development

Management of Calloway believes thul an important part of Calloway’s growth will be achieved through the acquisition of
newly developed, renovated or expanded commercial rental properties in Canada, Accordingly. Calloway has established an
orgoing relationship with FirstPro and other developers. See “Access to Development Projects™.




Growth Through Asset Management

Calloway believes that opportunities exist to increase cash flow of the Property Porfolio through value-added asset
management and leasing activity, Calloway develops a leasing strategy for each property that reflects the nature of the
property. its position within the marketplace, as well as prevailing and forecast economic conditions. To assist in
implementing this strategy, Calloway utilizes and coordinates with the brokerage leasing community and retains appropriate
agents on a best-in-class basis for each of the assets. Management expects that this strategy will maximize expansion and
renewal opportunities and will involve aggressive, proactive leasing programs.

Calloway recognizes that renewal of existing tenant leases, as opposed to tenant replacement, often provides the best
operating results as renewals minimize transaction costs associated with marketing, leasing and tenant improvements and
avoids costs of renovation and interruptions in rental income resulting from periods of vacancy. Where existing tenants
choose not o renew their lease, Calloway’s proactive leasing function is designed to quickly identify replacement tenants at
the best available market terms and lowest possible transaction costs.

ACCESS TO DEVELOPMENT PROJECTS

Calloway’s relationship with FirstPro and other developers will assist Calloway in avoiding the hurdles associated with
property development, including locating and buying attractive development sites, securing construction financing, obtaining
development approvals, marketing and leasing a building in advance of and during construction and earning no return during
the construction period.

telationship with FirstPro

Calloway has access to additional retail developments to be undertaken by FirstPro on the FirstPro Undeveloped Lands.
FirstPro has been granted the right until October 31, 2008 subject to FirstPro’s option to extend for a further five year
term (the “FirstPro Earmn-Out Period™) to ear additional proceeds (the “FirstPro Eamn-Out Proceeds™) from Calloway on
the completion and rental of additional buildings (the “FirstPro Earn-Out Event”) on the FirstPro Undeveloped Lands.
Upon the occurrence of a FirstPro Earn-Out Event, Calloway has agreed to pay the FirstPro Earn-Out Proceeds to
FirstPro. The formula used to calculate the FirstPro Earn-Out Proceeds for any new development uses net rents from the
new development less proposed management costs divided by a capitalization rate which in all cases exceeds the
capitalization rate used to derive the portion of the purchase price allocated to the associated FirstPro Centre, with the
rzsult that in each instance the acquisition of a new development should be aceretive to Calloway. FirstPro has been
provided the right, at their option, to receive up to 40% of the FirstPro Earn-Out Proceeds, in Units at a purchase price of
£10.00 and $10.50 per Unit {not to exceed 199,475 Units and approximately 1,800,000 Units respectively).

Based on current projected rents and on potential buildable square feet on the FirstPro Undeveloped Lands, the FirstPro
Earn-Out Proceeds could cqual approximatetly $48.5 million and result in the issuance of up to 1,847,619 additional Units
to FirstPro, Calloway expects that it will raise approximately 60% of any FirstPro Earn-Out Proceeds by issuing
morigages secured against the property it acquires or by way of advances under operating line facilities. Inthe event that
FirstPro does not elect to take any portion of the FirstPro Eamn-Out Proceeds in Units, Calloway intends to raise such
portion of the FirstPro Earn-Out Proceeds by the issuance of Units pursuant to one or more private placements which will
be priced at the then current ten day weighted average trading price for Calloway Units, subject to at most a 15%
discount. The pricing for such private placement will be subject to the approval of the Toronto Stock Exchange.

For the FirstPro Earn-Out Period, FirsiPro has entered into the FirstPro Development Agreements with Calloway with
respect to the foregoing, including terms regarding the development of the FirstPro Undeveloped Lands from Calloway
on customary terms and conditions, and including the following:

() in consideration of a lease by FirstPro from Calloway of the Undeveloped Lands. FirstPro will pay
Calloway an amoeunt equal 10 9% per annum. payable monthly. of the aggregate FirstPro Undeveloped
Lands vatue (as agreed between the parties in the initial purchase agreement). as reduced fromtime to
time upon the occurrence of FirstPro Earn-Out Events (the “FirstPro Development Fee™):




(b} Calloway has the option to cause FirstPro to repurchase any FirstPro Undeveloped Lands (or portion
thereot} at the FirstPro Undeveloped Lands value (or portion thereof), 10 the extent that such FirstPro
Undeveloped Lands {or portion thereot) have not been the subject of a FirstPro Earn-Out Event as at
the end of the FirstPro Earn-Out Period: and

(c) the obligation of FirstPro to pay the FirstPro Development Fee and to repurchase any remaining
FirstPro Undeveloped Lands at the end of the FirstPro Earn-Out Period is secured by Units of
Calloway owned by FirstPro and having a value equivalent to the remaining FirstPro Undeveloped
Land value from time to time.

In addition to the acquisition of retail developments on the FirstPro Undeveloped Lands as these projects are completed
by FirstPro, Calloway hopes to have the opportunity to acquire additional new format retail developments from FirstPro.
FirstPro’s equity and board positions in Calloway may provide Calloway with an enhanced opportunity to access FirstPro
divestures if and when they arise.

Relationship with the Partnership and the Partnership I

Calloway has access to additional retail developments to be undertaken by the Partnership on the Partnership Undeveloped
Lands and by the Partnership II on the Co-ownership Undeveloped Lands. The Partnership has been granted the right until
February 16, 2009 with respect to the Partnership Properties I, May 14, 2009, with respect to the Partnership Properties I1
and November 30, 2009, with respect to the Partnership Properties 11, and the Partnership 11 has been granted the right
until March 10, 2010 with respect to the Co-ownership Properties, subject to their option to extend for a further five year
term {cach such period referred to as an “Earn-Out Peried™) to earn additional proceeds (the “Earn-Out Proceeds™) from
Calloway on the completion and rental of additional buildings (the “Earn-Out Event™)} on the Partnership Undeveloped
l.ands and Co-ownership Undeveloped Lands, respectively. Upon the occurrence of an Earn-Out Event, Calloway has
agreed to pay the Earn-Out Proceeds to the Partnership and the Partnership I, as applicable. The formula used to
calculate the Earn-Out Proceeds for any new development uses net rents from the new development less proposed
management costs divided by a capitalization rate which in al! cases exceeds the capitalization rate used to derive the
portion of the purchase price allocated to the associated property, with the result that in each instance the acquisition ofa
new development should be aceretive to Calloway. The Partnership and the Partnership 11, as applicable, have been
provided the right, at their option, to receive up to 40% of the Earn-Out Proceeds, in Units at a purchase price of $14.00
per Unit for Partnership Undeveloped lands on the Partnership Properties I, $15.25 per Unit for Partnership Undeveloped
Lands on the Partnership Properties LI, $17.80 per Unit for Partnership Undeveloped lands on the Partnership Properties
{11 and $19.60 per Unit {or Co-ownership Undeveloped Lands on the Co-ownership Properties.

Rased on current projected rents and on potential buildable square feet on the Partnership Undeveloped Lands and the
Co-ownership Undeveloped Lands, the Earn-Out Proceceds could equal approximately $150 million and result in the
issuance of approximately 3.5 million additional Units to the Partnership and the Partnership I1. Calloway expects that it
will raise approximately 60% of any Earn-Out Proceeds by issuing mortgages secured against the property it acquires. In
the event that the Partnership or the Partnership II does not elect to take any pertion of the Earn-Out Proceeds in Units,
Calloway intends to raise such portion of the Earn-Out Proceeds by the issuance of Units pursuant to one or more private
placements which will be priced at the then current ten day weighted average trading price for Calloway Units, subject to
&t most a 15% discount. The pricing for such private placement will be subject to the approval of the Toronto Stock
Exchange.

For the Earn-Out Period, the Partnership and the Partnership [1 have entered into agreements with Calloway with respect
to the foregoing. including terms regarding the development of the Partnership Undeveloped Lands and the Co-ownership
Undeveloped Lands from Calloway on customary terms and conditions.

In addition to the acquisition of retail developments on the Partnership Undeveloped Lands and the Co-ownership
Undeveloped Lands as these projects are compleied by the Partnership and the Partnership 11, Calloway hopes to have the
opportunity 1o acquire additional new format retail developments from the Partnership and the Partnership 11



ASSETS OF CALLOWAY
A description of each of the properties in the Property Portfolio is set out below:
British Columbia
Airtech Centre, 6020 Russ Baker Way, Vancouver, British Columbia
This property is an office/warehouse building located near Vancouver International Airport. Calloway has acquired a crown
lease for this property which expires on December 31, 2011 and contains a 10 year renewal option. The property is leased to

several prominent tenants and consists of 104,668 square feet of rentable space with an additional 2.2 acres of development
land.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
MTU Maintenance (KKR} 50,193 48.0% 41.9%
William R. Rutherford 10,823 10.3% 14.1%

Courtenay Wal-Mart Centre, 3199 Cliffe Avenue, Courtenay, British Columbia

Courtenay Wal-Mart Centre is located on 23.47 acres at the northwest corner of Anfield Road and Cliffe Avenue in
Courtenay, British Columbia. A 106,642 square foot Wal-Mart anchors the centre. The centre also includes national
tenants Future Shop, Staples/ Business Depot, Winners, Mark’s Work Wearhouse, Payless Shoes, and Reitmans. A
further 10,000 square feet of future development potential remains on undeveloped lands. The site can accommodate a
30,000 square foot expansion of the Wal-Mart store.

Net Rentable %% of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 106,642 45.82% 40.74%
Staples/Business Depot 22,956 9.86% 9.73%
Future Shop 20,063 8.62% 10.71%

Cranbrook Wal-Mart Centre, 2100 Willowbrook Drive, Cranbrook, British Columbia

Cranbrook Wal-Mart Centre is located on 135.85 acres at the southeast quadrant of 22nd Street North and Theatre Road in
Cranbrook, British Columbia. The centre is anchored by a 107,158 square foot Wal-Mart. Real Canadian Superstore
{Loblaws) operates a 142,877 square foot store on property not owned by Calloway, Home Hardware also operates a
42,679 squarce foot store on property adjacent 1o the centre but not owned by Calloway. The centre also includes national
tenants Tim Hortons, Penningtons, and Payless Shoesource. An additional 26,500 square feet of future development
potential remains on undeveloped lands. The site can accommodate a 40,000 square foot expansion of the Wal-Mart
store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 107,158 91.46% 81.31%
Real Canadian Superstore 142 877 - -
(Loblaws}
Home Hordware 42.679 - -




Kamloops Wal-Mart Centre, 1055 Hillside Drive, Kamloops, British Columbia

Kamloops Wal-Mart Centre is located on 20.54 acres at the southeast corner of McGill Road and Notre Dame Drive in
Kamioops, British Columbia. A 128,609 square foot Wal-Mart anchors the Centre. The balance of the completed centre
of 88.643 square feet includes national tenants Michacls, Pier 1. Reitmans. Sleep Country and Montana’s.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 128,609 59.20% 48.19%
Save on Foods 42,161 - -
Michaels 20,655 92.51% 10.57%

Langley Wal-Mart Centre, 20202 66th Avenue, Langley, British Columbia

Langley Wal-Mart Centre is located on 27.81 acres at the southwest corner of 66th Avenue and 203rd Street in Langley,
British Columbia. The centre is anchored by a 129,311 square foot Wal-Mart, a 40,1435 square foot Home Qutfitters, a
37,595 square foot London Drugs and a 30,535 square foot Best Buy. Home Depot also operates a 130,000 square foot
store and Save on Foods operates a 42,161 square foot store (on 3.89 acres) on property adjacent to the centre but not
cwned by Calloway. Other national tenants include Moores, Everything for a Dollar, Payless Shoesource, Wendy’s,

teitmans and Subway. The centre has 18,300 square feet of future development potential remaining on undeveloped
lands. The site can accommeodate a 30,000 square foot expansion of the Wal-Mart store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentzable Area Rental Revenue
(square feet)
Wal-Mart 129,311 41.58% 28.66%
Home Depot 130,000 - -
Save on Foods 42,161 - -
Home Outfitters 40,145 12.91% 12.71%
London Drugs 37,595 12.09% 14.13%
Best Buy 30,535 9.82% 9.76%

Vernon Wal-Mart Centre, 2200 58th Avenue, Vernon, British Columbia

Vernon Wal-Mart Centre is located on 24.14 acres on the southeast quadrant of Highway 97 and 27th Street in Vernon,
British Columbia. The centre is anchored by a 107,655 square foot Wal-Mart. Rona occupies a 50,300 square foot store
adjacent to the site (on 6.89 acres not owned by Calloway). Other tenants include Future Shop, Mark’s Work
‘Wearhouse, Reitmans, Slecp Country, and Tim Hortons. The centre has approximately 37,500 square feet of
development potential remaining on undeveloped lands. The site can accommodate a 40,000 square foot expansion of
the Wal-Mart store.

Net Rentable % of Net % of Grass
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 107,655 59.68% 50.37%
Rona 50,300 - -
Future Shop 19,906 11.04% 13.91%

Alberta
Canadian Commercial Centre, 7605 Flint Road SE, Calgary, Alberta
I'his asset consists of'a 126,792 square foot. three building. showroom/industrial property located in south Calgary just offol

MacLeod Traib. The property has historically operated at near full occupancy and is experiencing upward pressure on rental
rates.




Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
The Winroc Corp. 26.028 20.5% 22.5%
Gralton West 21.550 17.0% 22, 1%

Collingwood Plaza, 920 Northmount Drive NW, Calgary, Alberta

This retail property is located in the northwest Calgary community of Collingwood at 920 Northmount Drive NW.
Collingwood Plaza is a single story strip centre built in 1960 with a net rentable area of 7,210 square feet. The property
enjoys exposure to Northmount Drive and is situated across from a school. The centre is predominantly leased to local
tenants including Calgary North Decorating (Benjamin Moore Paints). This property is under a contract for sale.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenne
(square feet)
Calgary North Decorating
{Benjamin Moore Painis) 2,377 33.0% 27.7%

Crowchild Centre, 2439 — 54" Avenue SW, Calgary, Alberta

This 23,377 square foot retail centre is located on Crowchild Trail in southwest Calgary. This thoroughfare enjoys one of the
city’s highest traffic counts of 73,000 vehicles per day. The property consists of a single story “1.” shaped building with 119
parking stalls and a good tenant mix including, among others, Kentucky Fried Chicken, Mac’s Convenience Store and
Fe/Max House of Real Estate,

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Arca Rentable Area Rental Revenue
(square feet)
Re/Max 8,175 35.0% 33.3%

Ecco Building, 5404 — 36" Street SE, Calgary, Alberta

The Ecco Building is located in southeast Calgary and consists of 36,000 square feet. The tenant has occupied the premises
since 1991 and the property was constructed in 1979.

Net Rentable % of Net % of Gross
Majo an ncho; Areg Rentable Area  Rental Revenue
(square feet)
Ecco Heating Products Ltd. 36,000 100% 100%

Gesco Warehouse, 3223 — 10" Street SE, Calgary, Alberta

The Gesco Warehouse is located in southeast Calgary and consists of 63,894 square feet. The tenant has been in this location
since the property was constructed in 1966.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Reyenue
(square feet)
Gesco Industries Inc. 63.894 100% 100%

Edmaonton (NE) Wal-Mart Centre, 13703 — 40th Street Northwest, Edmonton, Alberta

Edmonton (NE) Wal-Mart Centre is currently a 214,590 square fool development that is situated on approximately 23.35
acres at 137" Avenue and 40™ Street Northwest in Edmonton. Alberta. A 130,718 square foot Wal-Mart store and a




23,927 square foot Michaels anchor the site. National tenants include Reitmans, Penningtons and Blockbuster,

Approximately 42,800 square feet of development potential remains and a 30,000 square foot expansion of the Wal-Mart
store can also be accommodated on the site,

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 130,718 60.92% 43.49%
Michaels 23,927 11.15% 13.78%

Edmonton (St. Albert) Wal-Mart Centre, 700 St. Albert Road, St. Albert, Alberta

Edmonton (St. Albert) Wal-Mart Centre is situated on 21.28 acres at the northwest corner of St, Albert Road and
Villeneuve Road in St. Albert, Alberta. The centre is surrounded by residential subdivisions to the south and west. The
centre is anchored by a 128,159 square foot Wal-Mart, a 48,664 square foot Save on Foods (on 4.36 acres not owned by
Calloway) and a 43,073 square foot Totem Building Supplies (on 4.79 acres not owned by Calloway). National tenants
include Tim Hortons, First Choice Haircutters, EB Games, Quiznos, and Extreme Pita. An additional 41,000 square feet

of future development potential remains on undeveloped lands. The site can accommodate a 30,000 square foot
zxpansion of the Wal-Mart store,

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 128,159 80.18% 59.37%
Save on Foods 48,664 - -
Totem 43,073 - -

Namao Centre, 16620 — 95" Street, Edmonton, Alberta

"This property consists of a multi-tenant strip retail centre with tenants including Shoppers Drug Mart and Blockbuster Video,
and is “shadow” anchored by IGA and Rona (on property not owned by Calloway). The asset was completed in 2000. The
asset consists of 33,600 square feet of rentable space.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet}
Shoppers Drug Mart 10,861 32.3% 29.3%
Blockbuster Video 5,038 15.0% 14.4%

Lethbridge South Wal-Mart Centre, 3700 Mayor Magrath Drive South, Lethbridge, Alberta

Lethbridge South Wal-Mart Centre is located on 28.35 acres at the northwest corner of 28" Strect South and Highway 5
in Lethbridge, Alberta. A 128,477 square foot Wal-Mart and a 95,000 square foot Home Depot (on property not owned
by Calloway} anchor the centre. The centre is also tenanted by Tony Roma’s, Sleep Country, Payless Shoes, Reitmans,
and Mocres. Approximately 53,900 square feet of future development potential remains on undeveloped lands. The site
can accommodate a 65,000 square foot expansion of the Wal-Mart store,

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 128.477 67.29% 48.46%

lHome Depot 95.000 - -




Lioyd Mall, 5217 - 44" Street, Lioydminster, Alberta

This retail property is an enclosed mall located in Lloydminster, Alberta anchored by Sears. Zellers and Canada Safeway.
The property has had a long history of high occupancy and strong performance by its tenants, The Llovdminster market has
traditionally been the destination retail shopping market for an expansive trade area with a number of other prominent
retailers operating in Lloydminster including Wal-Mart, Real Canadian Superstore, Staples and 1GA. The asset consists of’
over 205,000 square feet of rentable space. Retail sales in the centre excluding the major tenants were in excess of $500 per
square foot in 2004,

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Zellers 67,390 32.9% 10.6%
Sears 41,319 20.2% 5.3%
Canada Safeway 31,245 15.2% 2.9%

Spruce Grove Wal-Mart Centre, 96 Campsite Road, Spruce Grove, Alberta

Spruce Grove Wal-Mart Centre is located at the southeast corner of Campsite Road and Highway 16 (Trans Canada
Highway) in Spruce Grove, Alberta. The center is anchored by a newly constructed 106,000 square feet Wal-Mart {on 10
acres not owned by Calloway). The balance of the site of 6.5 acres includes approximately 53,000 square feet of new
format retail space with tenants such as Mark’s Work Wearhouse, Payless ShoeSource, Domino’s Pizza and Subway.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 106,000 - -
Mark’s Work Wearhouse 6,707 12.6% 13.7%
Reitmans 5,118 9.6% 9.9%

Saskatchewan
Regina (East) Wal-Mart Centre - 2150 Prince of Wales Drive, Regina, Saskatchewan

Regina (East) Wal-Mart Centre is currently a 370,710 square foot development that is situated on approximately 31.33
acres at the intersection of Quance Street and Prince of Wales Drive in Regina, Saskatchewan. A 129,094 square foot
Wal-Mart store, 39,670 square foot London Drugs, 33,171 square foot Home QOutfitters, 25,668 square foot Best Buy and
a 23,597 square foot Michaels anchor the site, A 130,000 square foot Real Canadian Superstore (a Loblaws owned
grocery chain) as well as an 88,681 square foot Rona Home and Garden operate on lands adjacent 1o the site but not
owned by Calloway. Other national tenants include Penningtons, Reitmans and East Side Mario’s. The site can
accommodate a 30,000 square foot expansion of the Wal-Mart store. Calloway owns a 60% interest in this centre.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 129,004 34.84% 22.46%
Real Canadian Superstore
{Loblaws) 130,600 - -
Rona Home and Garden 88.681 - -
London Drugs 39.670 10.71% 12.55%
Home Qutfitters 33.171 $.95% 10.21%
Best Buy 24.932 6.93% R.18%

Michaels 23.597 6.37% 7.21%
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Regina (North) Wal-Mart Centre -3939 Rochdule Boulevard, Regina, Saskaichewan

Regina (North) Wal-Mart Centre is located on 23.21 acres at the southeast corner of Rochdale Boulevard and Pasqua
Road in Regina. Saskatchewan. The centre is anchored by a 127,862 square foot Wal-Mart. and a 42.636 square oot
IGA. A further 29.000 square feet of future development potential remains on undeveloped lands. Other national tenants
include Mark’s Work Wearhouse, Reitmans and TD Canada Trust. The site can accommodate a 30,000 square foot
expansion of the Wal-Mart store.

Net Rentable % of Net %o of Gross
Major Tenants/ Anchors Area Rentable Aren Rental Revenue
{square fect)
Wal-Mart 127,862 62.47% 43.76%
IGA 42,636 20.83% 28.98%
Mark’s Work Wearhouse 12,500 6.12% 9.98%

Manitoba
{10 Lowson Crescent, Winnipeg, Manitoba

This property is a single tenant warchouse, constructed in 1998 and consisting of 53,100 square feet of rentable space
(45,000 square feet of warchouse space and 8,100 square feet of office space). This property is under a contract for sale.

Net Rentable %o of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Unoccupied 53,100 100% n/a

1300 Church Avenue, Winnipeg, Manitoba

This property consists of a single tenant warehouse manufacturing facility located in Winnipeg, Manitoba and is 100% leased
and occupied by Nygard International Ltd. The tenant uses the space for clothing/fashion production and warehousing (light
industrial use). The asset was constructed in 1959 and consists of approximately 40,600 square fect of rentable space. This
property is under a contract for sale.

Net Rentable % of Net % of Gross
ajor Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Nyguard International Ltd. 40,600 100% 100%

1558 Willson Place, Winnipeg, Manitoba

This property is a two tenant office property located in the Fort Garry Business Park in Winnipeg, Manitoba. The property
consists of 39,439 square feet of rentable space. This property is under a contract for sale.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Arca Rentable Area Rental Revenue
{square feet)
National Leasing 43,059 72.4% 80.7%

Winnipeg West Wal-Mart Centre, 3635 Portage Avenue, Winnipeg, Manitoba

Winnipeg West Wal-Mart Centre is located on 33.37 acres on the northeast corner of Portage Avenue and Knox
Boulevard in Winnipeg. Manitoba. The centre consists ot approximately 272,845 square feet of Targe format, unenclosed
retail space anchored by a 128.104 square foot Wal-Mart. 2 43.042 square foot Sobey's/IGA and a 73.240 square foot
Canadian Tire(on 8.09 acres not owned by Calloway). The balance of the centre is leased to national wnants including
Winners, Mark’s Work Wearhouse, Shoppers Drug Mart, Reitmans, Addition-Elle. and First Choice Haircutiers. There
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is also approximately 71,895 square feet of future development potential remaining on undeveloped lands. The site can
accommuodate a 30.000 square foot expansion of the Wal-Mart store.

Net Rentable %o of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square teet)
Wal-Mart 128,104 47.30% 36.26%
Canadian Tire 75,240 - -
Sobey's/IGA 43,042 15.89% 21.68%
Winners 27,927 10.31% 10.71%

Winnipeg (Centre) Wal-Mart Centre, 1001 Empress Street, Winnipeg, Manitoba

‘Winnipeg (Centre} Wal-Mart Centre is currently a 33,937 square foot development that is situated on approximately
14.01 acres at the intersection of Empress Street and Ellice Avenue in Winnipeg, Manitoba. The site is anchored by a
124,410 square foot Wal-Mart store on lands adjacent to the site but not owned by Calloway. Other national tenants
include Golf Town and CIBC. Approximately 21,500 square feet of development potential remains on the site.

Net Rentable % of Net % of Gross
Maior Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 124,410 - -
CIBC 16,869 49.71% 60.30%
Golf Town 17,068 50.29% 39.70%

Winnipeg (South) Wal-Mart Centre, 1665 Kenaston Boulevard, Winnipeg, Manitoba

Winnipeg (South} Wal-Mart Centre is currently a 437,772 square foot development that is situated on approximatcly
49.91 acres at the intersection of Kenaston Boulevard and McGillvray Boulevard in Winnipeg, Manitoba. A 129,298
square foot Wal-Mart store, a 47,374 square foot Safeway, and a 39,429 square foot Home Qutfitters anchor the site.
Other national tenants include Danier, Roots, and Reitmans. Approximately 135,000 square feet of development potential
remains and a 30,000 square foot expansion of the Wal-Mart store can also be accommodated on the site. Calloway
owns a 60% interest in this centre

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 129,298 29.54% 19.03%
Safeway 47.374 10.82% 12.17%
Home Quitfitters 39,429 9.01% 9.09%

Omntario
Ancaster Wal-Mart Centre, 1051 Highway 53 West, Hamilton, Ontario

The Ancaster Wal-Mart Centre is located on 31.3 acres at the northwest corner of Highway #53 and Shaver Road in the
City of Hamilton, Ontario. The centre is anchored by an 111,000 square foot Wal-Mart store (on 13 acres) and a 50,000
scuare foot Canadian Tire store (on 8.3 acres not owned by Calloway), with approximately 10 acres remaining to be
developed. The site can accommodate an expansion of the Wal-Mart and Canadian Tire stores by approximately 40,000
and 22,000 square {ect. respectively.

Net Rentable %o of Net % of Graoss
Major Tenants / Anchors Area Rentable Area  Rental Revenue
(square feet)
Wal-Mart 111.205 89.6% 70.5%

Canadian Tire 50.000 - -




Barrie North Wal-Mart Centre, 450 Bayfield Street North, Barrie, Ontario

Barrie North Wal-Mart Centre is focated on 19.86 acres at the northwest corner of Livingstone Street West and Bayfield
Street North in Barrie, Ontario. The centre is anchored by a 128,548 square foot Wal-Mart store, an 81,373 square foot
Zehrs (on 7.18 acres not owned by Calloway), and a 22,030 square foot Old Navy. The balance of the completed centre,
of 51,054 square feet, is leased to many national tenants including Reitmans, Payless Shoes, Kelseys, First Choice
Haircutters, Bonnie Togs and McDonalds. The site can accommodate a 30,000 square foot expansion of the Wal-Mart
slore.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 128,548 63.75% 39.85%
Zehrs (Loblaws) 81,373 - -
Old Navy 22,030 10.93% 14.25%

Boltan Wal-Mart Centre, 150 McEwan Drive East, Bolton, Ontario

tolton Wal-Mart Centre is currently an 183,183 square foot development that is situated on approximately 18.87 acres at
FHighway 50 (Queen Street) and McEwan Drive East in Bolton, Ontario. A 109,639 square foot Wal-Mart store anchors
the centre. An estimated 125,000 square foot Loblaws location is expected to be constructed on lands adjacent to the site
but not owned by Calloway. The centre also includes an 8,500 square foot LCBO and an 8,000 square foot Mark’s Work
Wearhouse as well as Reitmans, Penningtons and Bulk Barn locations. The site can accommodate a 30,000 square foot
expansion of the Wal-Mart store. Calloway owns a 60% interest in this centre.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 109,639 59.85% 43.21%
Loblaws 125,000 - -
LCBO 8,500 4.66% 6.50%
Mark's Work Wearhouse 8,000 4.34% 6.29%

Brampton East Centre, 2870 Queen Street East, Brampton, Ontario

Brampton East Centre is located at the northwest corner Highway 7 and Airport Rd. in Brampton, Ontario. A Rona
Home Improvement and a Canadian Tire store (both on lands adjacent to the site but not owned by Calloway) anchor the
shopping center. The balance of the property, on approximately 4 acres, is a retail/service centre of 17,000 square feet
with another 18,000 squarc feet of developable area remaining.

Net Rentable % of Net %o of Gross
Major Tenants / Anchors Area Rentable Area  Rental Revenue
(syuare feet)
Rona Home Improvement 127,000 - -
Canadian Tire 31,250 - -
Kelsey's 5,407 31.5% 28.7%

Brampton North Centre, 55 Mountainash Rouad, Brampton, Ontario

Brampton North Centre is located at the northeast corner of Bovaird Road and Mountainash Road in Brampton, Ontario.
The centre is adjacent to the separately owned Springdale Square (which comprises of approximately 106.000 square feet
arichored by Fortino’s). The centre will accommodate 56.000 squarc feet on approximaiely 3.4 acres. which currently
inzludes a 10.244 square foot Shoppers Drug Mart.
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Net Rentable % of Net % of Gross
Major Tenant Area Rentable Area  Rental Revenue
(square feet)
Shoppers Drug Mart 10.244 42.1% 35.6%

British Colonial Building, 8 Wellington Street East, Toronto, Ontario

This property is an office retail property prominently located in downtown Toronto at the intersection of Wellington and
Yonge Streets. The property is a heritage building, originally constructed in 1875 and most recently renovated in 1997. The
property consists of 17,356 square feet of net rentable space.

Net Rentable %o of Net % of Gross
Major Tenants/ Anchors Arca Rentable Area Rental Revenue
(square feet)
Navigator 9,281 53.5% 65.7%
Irish Embassy Pubs Inc. 3,768 21.7% 343%

Burlington North Wal-Mart Centre, 4515 Dundas Street, Burlington, Ontario

Burlington North Wal-Mart Centre is currently a 36,787 square foot development that is situated on approximately 25.83
acres at Appleby Line and Highway 5 in Burlington, Ontario. A 129,663 square foot Wal-Mart store operates on lands
adjacent to the site but not owned by Calloway. National tenants include Reitmans, Penningtons and Moores ocations.
Approximately 32,000 square feet of development potential remains on the site.

Net Rentable % of Net % of Gross
Maior Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 129,663 - -
Reitmans 6,002 16.32% 14.25%

Burlington / QEW Centre, 3050 Davidson Court, Burlington, Ontario

Burlington/ QEW Centre is situated on 23 acres at the comer of Guelph Line and Davidson Court, directly off the QEW
interchange in Burlington, Ontario. A 130,000 square foot Home Depot (on 11 acres not owned by Calloway) currently
anchors the property. The balance of the site includes Staples, Lee Valley Tools, Sears and Montana’s restaurant. Future
Shop, Giant Carpet and Part Source are on schedule to open soon. The remaining 10,000 square feet of developable arca
will be completed as leasing occurs.

Net Rentable % of Net % of Gross
Major Tenants f Anchors Area Rentable Area  Rental Revenue
(square feet)
Home Depot 130,000 - -
Staples/Business Depot 25519 40.1% 41.1%
Lee Valley Tools 18,386 28.9% 18.7%
Sears 13,473 21.2% 23.1%

Cobourg Wal-Mart Centre, 73 Strathy Road, Cobourg, Ontario

Cobourg Wal-Mart Centre is currently a 128,260 square foot development that is situated on approximately 19.86 acres
at Highway 2 and Strathy Road in Cobourg, Ontario. An 110,520 square foot Wal-Mart store anchors the site and an
estimated 80.000 square foot Loblaws is expected o be built on lands adjacent to the site but not owned by Calloway,
Other national tenants include Swiss Chalet and East Side Mario’s. The site can accommedate a 30.000 square foot
expansion of the Wal-Mart store.
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Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet}
Wal-Man 110.520 86.84% 70.46%
Loblaws (anticipated) 80.000 - -

Huntsville Wal-Mart Centre, 111 Howland Drive, Huntsville, Ontario

Huntsville Wal-Mart Centre is currently an 111,008 square foot development that is situated on approximately 27.20
acres at the intersection of Highway 11 and Highway 60 in Huntsville, Ontario. An 84,861 square foot Wal-Mart store
anchors the site. Adjacent to the site on lands not owned by Calloway is a 68,837 square foot Your Independent Grocer (a
Loblaw’s owned grocery chain). Other national tenants include East Side Mario’s, Bulk Barn and Kelsey's.
Approximately 17,000 square feet of development potential remains on the site.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 84,861 76.45% 59.56%
Your Independent Grocer {Loblaws) 68,837 - -

Kapuskasing Wal-Mart Centre, 350 Government Road, Kapuskasing, Ontario

Kapuskasing Wal-Mart Centre is located on 8.11 acres at Highway 11 and Caron Street in Kapuskasing, Ontario. A
61,087 square foot Wal-Mart anchors the centre. The centre is also tenanted by a 4,505 square foot Reitmans.
Approximately 45,000 square feet of future development potential remains on undeveloped lands. The site can
accommodate a 20,000 square foot expansion of the Wal-Mart store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 61,087 93.13% 88.33%

London Argyle Wal-Mart Centre, 1925 Dundas Street, London, Ontario

London Argyle Wal-Mart Centre is situated on a 40-acre site on the southeast corner of Clarke St. and Dundas $t.
(Highway 2), in London, Ontario. Formerly an enclosed shopping center, FirsiPro converted the enclosed space into
approximately 260,000 square feet of new format retail space anchored by a 128,638 square fool Wal-Mart store, No
Frills (Loblaws) and Winncrs. This centre also includes Staples, Sport Chek, Bouclair, and Mark’s Work Wearhouse.
Development plans include adding approximately 60,000 square feet of new format retail space and outparcels. while
retaining the remaining enclosed mall space (approximately 80,000 square feet). London Argyle Wal-Mart Centre is the
dominant shopping center in southeast London. The primary trade area encompasses over 100,000 people and the total
population for the City of London is approximately 300,000 residents.

Net Rentable % of Net % of Gross
Major Tenants / Anchors Area Rentable Area  Rental Revenug
(square feet)
Wal-Mart 128,638 37.0% 28.7%
No Frills (Loblaws) 33,463 9.6% 9.7%
Winners 27,889 8.2% 7.6%

Owen Sound Wal-Mart Centre, 1355 — 18" Avenue East, Owen Sound, Ontario

Owen Sound Wal-Mart Centre is lecated on 20,39 acres on the southeast corner of Highway 26 and 18" Avenue East in
Owen Seund. Ontario. The centre is anchored by a 133.963 square foot Wal-Mart and a 131.000 square foot Home
Depot (on 10.32 acres not owned by Calloway). Approximately 20.000 square feet is tenanted by EB Gameworld.




Quiznos, Radio Shack, Dollarama and Montana’s. A total of 20,900 square feet of tuture development potential remains
on undeveloped lands, The site can accommodate a 30,000 square foot expansion of the Wal-Mart store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 105,963 75.51% 61.69%
Home Depot 131,000 - -

Pembroke Wal-Mart Centre, 1108 Pembroke Street East, Pembroke, Ontario

Pembroke Wal-Mart Centre is currently an 11,247 square foot development that is situated on approximately15.06 acres
at the intersection of Highway 148 and Angus Campbell Drive in Pembroke, Ontario. Boston Pizza and Reitmans
represent the national tenants currently operating on site. The centre is anchored by a 104,477 square foot Wal-Mart store
on lands adjacent to the siie but not owned by Calloway.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 104,777 - -
Boston Pizza 6,183 54.97% 44.93%
Reitmans 5,064 45.03% 55.07%

Sarnia Price Chopper Centre, 1330 Exmouth Street, Sarnia, Ontario

The Samia Price Chopper Centre is a 74,701 square foot development that is at the intersection of Exmouth Street and
Lambton Mall Road in Sarnia, Ontario. A 49,152 square foot Price Chopper (Sobey’s), and a 10,051 square foot LCBO
anchor the site. Other national tenants include McDonalds, Moores and Sleep Country.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Price Chopper (Sobey’s} 49,152 65.80% 56.93%
LCBO 10,051 13.45% 14.22%

Scarborough / 401 Centre, 850 Milner Avenue, Scarborough, Ontario

Scarborough / 401 Centre is located on acres at the northeast corner of the Highway #401 and Morningside Avenue
interchange in Toronto, Ontario. The centre is anchored by a 111,000 square foot Home Depot store {on 10.7 acres not
owned by Calloway) and comprises approximately 62,000 square feet of retail space occupied by tenants such as Staples,
Mark’s Work Wearhouse, Harvey’s/Swiss Chalet and Mr. Greek. Future development potential includes approximately
10,000 square feet on the residual lands.

Net Rentable % of Net % of Gross
Major Tenants / Anchors Area Rentable Area  Rental Revenue
{square feet)
Home Depot 111,000 - -
Staples/Business Depot 25,722 41.8% 36.3%

Mark’s Work Wearhouse 12.199 19.8% 19.2%

St. Catharines Wal-Mart Centre, 420 Vansickle Road, St. Catharines, Ontario

St. Catharines Wal-Mart Centre is located on 44.24 acres on the southeast corner ol Fourth Avenue and Vansickle Road
in St. Catharines. Ontario. The centre is anchored by a 127.791 square foot Wal-Mart and a 73.240 square toot Canadian
Tire (on 7.42 acres not owned by Calloway and a 50,000 square foot Zehr's (Loblaws) (on 9.83 acres not owned by
Calloway}. Many national tenants are located in the centre including Sleep Country. Swiss Chalet. Reitmans. Moores.,
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and Payless Shoes. Approximately 74,000 square feet of future development potential rematins on undeveloped lands.
The site can accommodate a 30.000 square foot expansion of the Wal-Mart store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 127,791 44.55% 25.36%
Canadian Tire 75,240 - -
Zehr’s (Loblaws) 50,000 - -
Best Buy 30,577 10.66% 13.51%

St. Thomas Wal-Mart Centre, 1063 Talbot Street, S5t. Thomas, Ontario

St. Thomas Wal-Mart Centre is currently a 150,542 square foot development that is situated on approximately 48.46
acres at the intersection of First Avenue and Talbot Street in St. Thomas, Ontario. A 106,624 square foot Wal-Mart store
anchors the site. An 117,220 square foot Loblaws and a 72,032 square foot Canadian Tire operate on lands adjacent to
the site but not owned by Calloway. Other large tenants include Mark’s Work Wearhouse and East Side Mario’s
locations. Approximately 57,500 square feet of development potential remains on the site. The site can also accommodate
2 30,000 square foot expansion of the Wal-Mart store.

Net Rentable % of Net % of Gross
Maijor Tenants/ Anchors Area Rentable Area  Rental Revenue
{square feet)
Wal-Mart 106,624 70.83% 64.53%
Loblaws 117,220 - -
Canadian Tire 72,032 - -

Whithy Wal-Mart Centre, 4100 Baldwin Street South, Whithy, Ontario

Whithy Wal-Mart Centre is currently a 231,771 square foot development that is situated on approximately 24.87 acres at
the intersection of Baldwin Street South and Taunton Road West in Whitby, Ontario. A 132,724 square foot Wal-Mart
store anchors the site. An estimated 160,000 square foot Loblaws store is on lands adjacent to the site but not owned by
Calloway. Other national tenants include Mark’s Work Wearhouse, Blockbuster and East Side Mario’s. The site can
accommodate a 50,000 square foot expansion of the Wal-Mart store. Calloway owns a 60% interest in this centre.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 132,724 57.27% 38.10%
Loblaws 160,000 - -

Windsor Wal-Mart Centre, 3120 Dougall Avenue, Windsor, Ontario

Windsor Wal-Mart Centre is located on 17.89 acres at the southeast quadrant of E.C. Row Expressway and Dougall
Avenue in Windsor, Ontario. A 129,121 square foot Wal-Mart anchors the centre. The centre has been redeveloped and
approximately 40,000 square feet is lcased to national tenants Burger King, Pizza Hut, Payless Shoesource, Moores,
CIBC, Radio Shack and First Choice Haircutters. An additional 36,000 square feet of leasing potential remains on
undeveloped lands.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 129.121 65.93% 37.61%

Moores 8.024 4.10% 6.73%
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Woodstock Wal-Mart Centre, 499 Norwich Avenie, Woodstock, Ontario

Woodstock Wal-Mart Centre is located on 19.39 acres at the northeast corner of Nonwich Avenue and Juliana Drive in
Woodstock, Ontario. The centre is anchored by a 130,387 square feot Wal-Mart and a 68,741 square foot Canadian Tire
(on 7.14 acres not owned by Calloway). Other national tenants include Staples/Business Depot. Reitmans, First Choice
Haircutters, Payless Shoesource, Mark’s Work Wearhouse, and Radio Shack. The site can accommodate a 30,000 square
foot expansion of the Wal-Mart store,

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 130,387 60.19% 44.43%
Canadian Tire 68,741 - -
Staples/Business Depot 25,770 11.90% 14.63%

Yonge Aurora Centre, 14760 Yonge Street, Aurora, Ontario

Yonge Aurora Centre is located on acres at the southwest corner of the Yonge Street and Murray Drive in Aurora,
Ontario. A 63,500 square foot Canadian Tire (on 6.4 acres owned by Canadian Tire) anchors the Centre, The balance of
the centre of approximately 50,000 square feet includes tenants such as Winners, Bank of Nova Scotia and Blockbuster
Video.

Net Rentable % of Net % of Gross
Major Tenant Area Rentable Area  Rental Revenue
(square feet)
Winners 27,492 54.5% 42.9%

Quebec
Montreal (Anfou} Home Outfitters Centre, 9950, boulevard Louis-H.-Lafontaine, Montreal, Quebec

Montreal (Anjou) Home Outfitters Centre is a 42,431 square foot development in Montreal {Anjou), Quebec. A 40,030
square foot HBC Home Outfitters store anchors the site. Other national tenants include Shell Canada and A&W,

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Home Outfitters 40,030 94.34% 72.19%

Montreal (Laval) Power Centre, 700 Autoroute Chomedey, ouest, Laval, Quebec

The Montreal (Laval) Power Centre is currently a 524,826 square foot development at the intersection of Autoroute
Chomedey and Boulevard Samson in Laval, Quebec. A 127,951 square foot Wal-Mart store, a 125,022 square foot Rona,
a 34,387 square foot Home Qutfitters, and a 34,108 square foot Future Shop anchor the site. Other national tenants
include Pier One, Marks, Staples and Winners. Approximately 24,600 square feet of development potential remains on
the site. Calloway owns a 50% interest in this centre

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenuc
{square feet)
Wal-Mar1 127,951 23.55% 15.81%
Rona 125.022 23.01% 20.02%
Home Outfitters 34.387 6.33% 7.21%
FFuture Shop 34108 6.28% 6.75%
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Montreal (Mascouche) Wal-Mart Centre, 155 Montee Masson, Mascouche, Quebec

Mascouche Wal-Mart Centre is situated on approximately 38.10 acres on the northwest interchange corner of Autoroute
640 and Autoroute 25 in the Montreal suburb of Mascouche. Quebec. The centre is anchored by a 106,141 square foot
Wal-Manrt, a 100,000 square foot Rona {on lands not owned by Calloway) and a 44,937 square foot Sobey’s/IGA. Other
tenants include Home Qutfitters, Winners, Staples/Business Depot, Future Shop, Mark’s Work Wearhouse. The centre
has 15,000 square feet of future development potential remaining on undeveloped lands. The site can accommodate a
30,000 square foot expansion of the Wal-Mart store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Arca Rental Revenue

(square fect)
Wal-Mart 106,141 30.12% 19.76%
Rona 100,000 - -
Sobey’s/1IGA 44,937 12.75% 15.65%
Home Outfitters 39.912 11.33% 14.04%
Winners 28,000 1.95% 7.86%
Staples/Business Depot 25,780 7.32% 7.7%%
Future Shop 19,970 5.67% 7.34%

Maontreal (Valleyfield) Wal-Mart Centre, 2050 Boulevard Monseigneur-Langlois, Salaberry de Valleyfield, Quebec

Montreal Valleyfield Wal-Mart Centre is situated on 17.95 acres on the southwest corner of Boulevard Monseigneur-
Langlois and Rue Fabre in the Montreal suburb of Salaberry de Valleyfield, Quebec., The centre is adjacent to new
residential subdivisions to the south and southwest. A 107,128 square feot Wal-Mart anchors the centre. The centre is
also tenanted by many national retailers including Dollarama, KFC, McDonalds and Reitmans. Only 1,500 square feet of
future development potential remains on undeveloped lands. The site can accommodate a 30,000 square foot expansion
of the Wal-Mart store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 107,128 67.10% 47.59%

Quebec City (Beauport) Wal-Mart Centre, 224 Avenue Joseph-Casavant, Beauport, Quebec

Cuebec City (Beauport) Wal-Mart Centre is located on 17.2 acres at the northeast corner of Joseph Casavant Avenue and
Avenue Clemenceau in Quebec City suburb of Beauport, Quebec. A 128,206 square foot Wal-Mart, as well as a 60,000
square foot Canadian Tire (on lands adjacent to the centre but not owned by Calloway) and a 58,806 square foot
Ameublements Tanguay store (on 4.08 acres not owned by Calloway) anchor the centre. The centre also includes national
tenants Mark’s Work Wearhouse, Reitmans and Harvey’s. The remaining 9,000 square feet has been pre-leased to The
Bank of Nova Scotia and J. E. Mondou.

Net Rentable % of Net % of Gross
1ajo nants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 128,206 77.69% 61.57%
Canadian Tire 60.000 - -
Tanguay 58,806 - -
Mark’s Work Wearhouse 10,048 65.09% 10.19%

Rimouski Wal-Mart Centre, 415 Montee Industrielle-et-Commerciale, Rimouski, Quebec

Rimouski Wal-Mart Centre is currently a 136.698 square foot development that is situated on approximately 33.28 acres
at the intersection of Montee Industrielle-et-Commerciale and 2 ieme Rue Est. in Rimouski. Quebec. A 127.087 square
foot Wal-Mart store anchors the site. A 60,973 square foot Tanguay and a 44.000 square foot Super C location operate
on lands adjacent to the site but not vwned by Calloway. Other large tenants include Pennington’s. Clement and




.’ Equipeur stores. Approximately 110,500 square fect of development potential remains and a 30.000 square foot
expansion of the Wal-Mart store can also be accommodated on the site.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 127,087 81.10% 68.96%
Tanguay 60,973 - -
Super C 44,000 - -

Saint-Constant Wal-Mart Centre, 500 Voie de Desserte, rue NR 132, Saint-Constant, Quebec

Saint-Constant Wal-Mart Centre is currently a 250,266 square foot development that is situated on approximately 40.76
acres at the intersection of Route 132 and Rue Macon in Saint-Constant, Quebec. A 123,474 square foot Wal-Mart store,
4 95,000 square foot Home Depot (on land not owned by Calloway), a 44,761 square foot Metro Richelieu and a 10,200
square foot L’Equipeur (Mark™s Work Wearhouse) anchor the site. Other national tenants include Penningtons,
Blockbuster and Reitmans locations, Approximately 73,000 square feet of development potential remains and a 30,000
square foot expansion of the Wal-Mart store can also be accommodated on the site. Calloway owns a 60% interest in this
centre.

Net Rentable % of Net % of Gross
Maijor Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 123,474 49.34% 29.64%
Metro Richelien 44,761 17.89% 22.88%
L'Equipeur 10,200 4,08% 4.85%
Home Depot 95,000 - -

Saint Jean Wal-Mart Centre, 100 Rue Omer-Marcil, St. Jean-sur-Richelieu, Quebec

Saint Jean Wail-Mart Centre is located on 29.06 acres on the northeast corner of Rue Pierre-Caisse and Rue Bemnier in St.
Jean-sur-Richelieu, Quebec. The centre is anchored by a 127,356 square foot Wal-Mart and a 80,000 square foot Maxi
{Loblaws) (on land not owned by Calloway). Approximately 26,000 square feet is leased to national tenants: Mark’s
"Work Wearhouse, Payless Shoes, Reitmans, Penningtons and Harveys. The centre has 112,603 square feet of future
development potential remaining on undeveloped lands. The site can accommodate a 30,000 square foot expansion of
the Wal-Mart store,

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 127.356 80.79% 67.65%
Manxi (Loblaws) £0.000 - -

New Brunswick
Saint John Wal-Mart Centre, 450 Westmoreland Road, Saint. John, New Brunswick

Saint John Wal-Mart Centre is located on 24.66 acres at the northwest quadrant of Westmoreland Road and McAllister
Drive in Saint John, New Brunswick. A 128,375 square foot Wal-Mart, a 102,122 square foot Kent Building Supplies
{on 16.12 acres not owned by Calloway) and a 45,015 square foot Winners anchor the centre. Other tenants in the centre
include Future Shop. Sport Chek, Old Navy, CIBC, Swiss Chalet, Payless Shoesource, Addition Elle. Pizza Delight. and
Evervthing for a Dollar.



Net Rentable % of Net % of Gross

Major Tenants/ Anchors Arca Rentable Area Rental Revenug
(squarc feet)

Wal-Mart 128.375 48.48% 34.03%

Kent Building Supplies 102.122 - -

Winners 45,015 17.00% 18.00%

Future Shop 18,860 7.05% 7.94%

Sport Chek 15,489 5.85% 6.87%

MNova Scotia
Halifax Bayers Lake Centre, 194 Chain Lake Drive, Halifax, Nova Scotia
Halifax Bayers Lake Centre is a 155,377 square foot development on Chain Lake Drive in Halifax, Nova Scotia. A

35,483 square foot Future Shop and a 27,556 square foot Winners anchor the site. Other national tenants include Moores,
R.oots, and Reitmans. Calloway owns a 49% interest in this centre.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Future Shop 35,483 22.84% 21.06%
Winners 27.556 17.73% 11.74%

New Minas Wal-Mart Centre, 1019 Aalders Avenue, New Minas, Nova Scotia

New Minas Wal-Mart Centre is located on 14.0 acres at the northwest corner of Commercial Street and Jones Road in
New Minas, Nova Scotia. Formerly occupied by the Gardens Mall (anchored by a 75,000 square foot Zellers and a
30,000 square foot IGA), FirstPro acquired the property in July 2002 and sold the westerly 9.7 acres to Wal-Mart to
complete a 108,000 square foot store, which opened in January 2003. The Gardens Mall was partially demolished,
retaining approximately 18,000 square feet of the former space. The centre will be comprised of 45,000 square feet of
retail space, and include a newly constructed 15,019 square Sport Chek and 12,750 square foot Mark’s Work
Wearhouse.

Net Rentable % of Net % of Gross
Major Tenants / Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 108,000 - -
Sport Chek 15,019 37.59% 36.24%
Mark’s Work Wearhouse 12,750 31.91% 33.97%

Tiuro Wal-Mart Cenitre, 140 Wade Road, Truro, Nova Scotia

Truro Wal-Mart Centre is situated on 27.06 acres on the northeast corner of Highway 102 and McClures Mill Connection
in Truro, Nova Scotia. The centre is anchored by a 106,329 square foot Wal-Mart. Kent Building Supplies has
purchased a 10.57 acre parcel of land for the construction of a 60,000 square foot store. The centre is also tenanted by
First Choice Haircutters, and Penningtons. The centre has an additional 23,300 square feet of future development
potential remaining on undeveloped lands. The site can accommodate a 30,000 square foot expansion to the Wal-Mart
store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wal-Mart 106.329 89.76% 89.77%
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Prince Edward Island

Charlottetown Wal-Mart Centre, 80 Buchanan Drive, Charlottetown, Prince Edward Island

Charlottctown Wal-Mart Centre is located on 30.66 acres on University Avenue in Charlottetown, Prince Edward Istand.

A 104,392 square foot Wal-Mart and an 18,749 square foot Future Shop anchor the centre. An 80,000 square foot
Home Depot is adjacent to the centre on an 8.1} acre site not owned by Calloway. Other national tenants include First
Choice Haircutters, and Payless Shoesource. An additional 77,000 square feet of future development potential remains
on undeveloped lands. The site can accommodate a 30,000 square foot expansion of the Wal-Mart store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
(square feet)
Wai-Mart 104,392 71.93% 59.14%
Home Depot 20,000 - -
Future Shop 18,749 12.92% 15.91%

Newfoundland & Labrador
Corner Brook Wal-Mart Centre, 16 Murphy Square, Corner Brook, Newfoundland & Labrador

Corner Brook Wal-Mart Centre is located on 14.92 acres on the northeast corner of §t. Mark’s Avenue and Lewin
Parkway in Corner Brook, Newfoundland. The centre is anchored by a 106,352 square foot Wal-Mart, a 75,240 square
foot Canadian Tire (on 6.12 acres not owned by Calloway), a 60,000 square foot Loblaws (on lands adjacent to the centre
but not owned by Calloway), and a 25,059 square foot Staples/Business Depot. The centre also includes national tenants
Tim Hortons, Buck or Two, Mark’s Work Wearhouse, EB Games and Extreme Pita, Approximately 10,400 square feet
of future development potential remains on undeveloped lands.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue
{square feet)
Wal-Mart 106,352 63.15% 47.47%
Canadian Tire 75,240 - -
Loblaws 60,000 - -
Staples/Business Depot 25,059 14.88% 15.58%

St. John's (Mount Pearl) Centre, 60 Merchant Drive, Mount Pearl, Newfoundland & Labrador

St. John®s (Mount Pear]) Centre is situated on 28.93 acres at the northwest corner of Pitts Memorial Drive and Ruby Line
in St. John's, Newfoundland. The centre is anchored by a 131,001 square foot Wal-Mart, a 83,233 square foot Canadian
Tire (on 7.49 acres not owned by Calloway) and Loblaws operates an 82,118 square foot store adjacent to the centre on
lands not owned by Calloway. Other major and national tenants include Staples/Business Depot, Mark’s Work
Wearhouse, Tim Hortons, and Radio Shack. Approximately 7,400 square feet of future development potential remains
on undeveloped lands. The site can accommodate a 30,000 square foot expansion of the Wal-Mart store.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Area Rental Revenue

{square feet)
Wal-Mart 131,001 54.17% 42.85%
Canadian Tire 83,233 - -
Loblaws 82,118 - -
Staples/Business Depot 30,600 12.40% 7.12%
Mark's Work Wearhouse 10.009 4.14% R.14%
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St. John's (East) Wal-Marr Centre, 90 Aberdeen Avenue, St. John's, Newfoundland & Labrador

St. John's (East) Wal-Mart Centre is currently a 272,752 square toot development that is situated on approximately 31.27
acres at the intersection of Stavanger Drive and Torbay Road in St John's, Newfoundland. A 128,273 square foot Wal-
Mart store, a 27,301 square toot Winners and a 15.291 square foot Sport Chek anchor the site. Other national tenants
include Addition-Elle, Mark’s Work Wearhouse and Pier One.

Net Rentable % of Net % of Gross
Major Tenants/ Anchors Area Rentable Arca Rental Revenue
(square feet)
Wal-Mart 128,273 47.03% 31.71%
Winners 27,301 10.01% 10.26%
Sport Chek 15,291 5.61% 7.02%

OVERVIEW OF PROPERTY PORTFOLIO
General

As of March 16, 2005, the Property Portfolio consists of 63 properties located in all of the provinces of Canada including
six (6) properties located in British Columbia, eleven (11) properties located in Alberta, two (2) properties located in
Saskatchewan, six (6) properties located in Manitoba, twenty-two (22) properties located in Ontario, eight (8) properties
located in Quebec, one (1) property located in New Brunswick, three (3) properties located in Nova Scotia, one (1)
property located in Prince Edward Island, and three (3) properties located in Newfoundland and Labrador.

In January 20035, Calloway sold its two office properties. As such, the Property Portfolio is now divided into only two
segments of the real estate market: (i) retail properties and (ii) industrial properties. As at March 16, 2005,
approximately 97.7% of rental revenue was derived from retail properties containing an aggregate of 8,297,083 square
fzet and approximately 2.3% of rental revenue was derived from industrial properties containing an aggregate of 484,493
square feet, The occupancy rate for the Property Portfolio as at March 16, 2005 was 97.44%.

Information in the charts below is given as of March 16, 2005,

Gross Rental Revenue Breakdown by Property Type Gross Revenue Breakdown by Province
New Brunswick Saskatch
Other Retail . 3.12% Ak owan Prince: Edward |sland
Industrial Nova Scotia 4.81% .
3.57% / 2.33% 2 68% / 1.36%
v, Newfoundland \ . Ontario
6.66% T — 31.77%
Large Format K a
Unenclosed - ————_Quebec
Retail : 17.01%
11.48% British Columbia
94.10% 13.17%

The majority of the properties have been completed within the past 6 years. Each of the properties has been
professionally managed and well maintained. The properties enjoy the benefits of strong lecations and professional
management and leasing practices, resulting in low vacancy, stable income and controlled expenses.

The following table summarizes the Property Portfolio as a whole as at March 16, 2005,

Total
NUIBEE OF PrOPCITIES. ..o n e ren s s ssen s senssson s 63
Gross Leasable Arca (square feet) {excluding Undeveloped Lands). 8.797.478
OCCUPIICY <oey1rrrercereeeeise s s e eeee st e e e e s snssesemses st smae s nsesentesen 97.44%

Averape Net Rent in PIace. ..o e 51145




Retail Properties

The foltowing table sets forth certain summary information as at March 16, 2005 with respect to the retail properties in the
Property Portfolio:

Ownership Net Rentable Year
Property Location Interest Area”  Qccupancy  Yeor Built  Acquired
British Columbia
Courtenay Wal-Mant  Courtenay, BC 100% 232,744 95.42% 2002 2004
Centre
Cranbrook Wal-Mart  Cranbrook, BC 100% 117,165 100.00% 2002 2004
Centre
Kamloops Wal-Mant  Kamloops, BC 100% 217,252 100.00% 2001 2004
Centre
Langley Wal-Mart Langley, BC 100% 310,987 100.00% 2002 2004
Centre
Vernon Wal-Mart Vemon, BC 100% 180,372 94.68% 2002 2004
Centre
Alberta
Collingwood Plaza Calgary, AB 100% 7.210 100.00% 1975 1998
Crowchild Centre Calgary, AB 100% 23,377 100.00% 1975 2000
Edmonton (NE) Wal- Edmonton, AB 100% 214,590 100.00% 2002 2005
Mart Centre
Edmonton (St. St. Albert, AB 100% 159,839 100.00% 2003 2004
Albert) Wal-Mart
Centre
Namao Centre Edmonton, AB 100% 33,600 100.00% 2000 2003
Lethbridge South Lethbridge, AB 100% 190,943 100.00% 2002 2004
Wal-Mart Centre
Lloyd Mall Lloydminster, AB 100% 205,101 98.23% 1975 2002
Spruce Grove Wal-  Spruce Grove, AB 100% 53,279 81.96% 2002 2003
Mart Centre
Saskatchewan
Regina (East) Wal- Regina, SK 60% 222,344 100.00% 2000 2005
Mart Centre
Regina (North) Wal-  Regina, SK 100% 204,688 100.00% 2004 2004
Mart Centre
Manitoba
Winnipeg West Wal-  Winnipeg, MB 100% 270,845 96.25% 2002 2004
Mart Centre
Winnipeg (Centre) Winnipeg, MB 100% 33.937 100.00% 2004 2004
Wal-Mart Centre
Winnipeg South Wal- Winnipeg, MB 60% 262,582 100.00% 2000 2005
Mart Centre
Ontario
Ancaster Wal-Mart Hamilton, ON 100% 124,186 100.00% 1998 2003
Centre
Barrie North Wal- Barrie, ON 100% 201,632 100.00% 2000 2004
Mart Centre
Bolton Wal-Mart Bollon, ON 60% 109.910 100.00% 2004 2005
Centre
Brampton East Centre  Brampton. ON 100% 17.163 100.00% 2002 2003
Brampton Nerth Brampton, ON 100% 24345 100.00% 2002 2003
Centre
British Colonial Toronte. ON 100% 17.356 75.18% 1985 2002
Building
Burlington North Burlington, ON 100% 36,787 100.00%% 2004 2004
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Centre

Ownership  Net Rentable Year
Property Location Interest Ar_e:_l,‘” Occupancy Year Built Acquired
Wal-Man Centre
Burlington / QEW Burlington, ON 100% 63.576 100.00% 2002 2003
Centre
Cobourg Wal-Mart Cobourg, ON 100% 127,275 100.00% 2003 2004
Centre
Huntsville Wal-Mart  Huntsville, ON 100% 111,008 100.00% 2004 2005
Centre
Kapuskasing Wal- Kapuskasing, ON 100% 65,592 100.00% 2000 2004
Mart Centre
London Argyle Wal-  London, ON 100% 347,646 100.00% 2000 2003
Mart Centre
Cwen Sound Wal- Owen Sound, ON 100% 140,338 93.14% 2002 2004
Mart Centre
Pembroke Wal-Mart  Pembroke, ON 100% 11,247 100.00% 2003 2004
Centre
Sarnia Price Chopper  Sarnia, ON 100% 74,701 100.00% 2002 2005
Centre
Scarborough / 401 Scarborough, ON 100% 61,491 100.00% 2001 2003
Centre
St. Catharines Wal- St. Catharines, ON 100% 286,876 95.11% 2002 2004
Mart Centre
St. Thomas Wal-Mart  St. Thomas, ON 100% 150,542 88.01% 2002 2004
Centre
Whithy Wal-Mart Whitby, ON 60% 139,063 100.00% 2003 2005
Centre
Windsor Wal-Mart Windsor, ON 100% 195,833 94.57% 2003 2004
Centre
Woodstock Wal-Mart Woodstock, ON 100% 216,626 94.19% 2003 2004
Centre
Yonge Aurora Centre  Aurora, ON 100% 50,463 100.00% 2000 2003
Quebec
Montreal (Anjou) Montreal, PQ 100% 42,431 100.00% 2001 2005
Home Outfitters
Centre
Montreal (Laval) Montreal {Laval), PQ 50% 271,716 100.00% 2001 2004
Power Centre
Monireal Montreal, PQ 100% 352,361 95.27% 2002 2004
(Mascouche) Wal-
Mart Centre
Montreal Montreal (Valleyficld), 100% 159,661 100.00% 2002 2004
{Valleyfield) Wal- PQ
Mart Centre
Quebec City Beauport, PQ 100% 165,029 100.00% 2003 2004
{Beauport) Wal-Mart
Centre
Rimouski Wal-Mart  Rimouski. PQ 100% 156,698 100.00% 2002 2004
Centre
Saint Constant Wal-  Saint-Constant, PQ 60% 150,160 100.00% 2002 2005
Mart Centre
Saint Jean Wal-Mart  St. Jean-sur-Richelieu, 100% 157,643 100.00% 2002 2004
Centre PQ
Mew Brunswick
Saint John Wal-Muart  Saint John. NB 100% 264.789 100.00% 2003 2004
Centre
Mova Scotia
Halifax Bayers Lake  Fulifax, NS 49% 76.135 100.00% 1998 2004
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Ownership  Net Rentable Year

Property Location Interest Area “' Occupancy Year Built Acquired
New Minas Wal-Mart New Minas, NS 100% 39,960 100.00% 2002 2003
Centre
Truro Wal-Mart Truro, NS 10(% 118.458 94.84% 2002 2004
Cenlre

Price Edward Island
Charlottetown Wal-  Charlottetown, PEI 1060% 145,122 100.00% 2002 2004
Mart Centre

Newfoundland and Labrador
Comer Brook Wal- Comer Brook, NFLD 100% 168,425 100.00% 2002 2004
Mart Centre
St. John's (Mount Mount Pearl, NFLD 100% 241,853 100.00% 2002 2004
Pearl} Wal-Mart
Centre
St. John's (East) Wal-  St. John's, NFLD 100% 272,752 100.00% 2001 2005
Mart Centre

TOTAL 8,312,985 98.37

Note:
(1 Represents Calloway’s interest in the net rentable area of the property.

Industrial Properties

‘The following table sets forth certain summary information as at March 16, 2005 with respect to the industrial properties in
the Property Portfolio:

Net
Ownership Rentable Year
Property Location Interest Area Occupancy Year Built Acquired
British Columbia
Airtech Centre Vancouver, BC 100% 104,668 100.00% 1985 2002
Alberta
Canadian Commercial Calgary, AB 100% 126,792 77.15% 1966 2002
Centre
Ecco Building Calgary, AB 100% 36,000 100.00% 1980 2003
Gesco Warehouse Calgary, AB 100% 63,894 100.00% 1975 2003
Manitoba
110 Lowson Crescent  Winnipeg, MB 100% 53,100 0.00% 1998 2002
1300 Church Avenue  Winnipeg, MB 100% 40,600 100.00% 1959 2003
1558 Willson Place Winnipeg, MB 100% 59,439 87.58% 2000 2002
TOTAL 484,493 81.54%
Notes:
n Refers to year in which the facility was built or retrofit.
2) Calloway acquired a Crown lease for this property which expires on December 31, 2011 and contains a 10 year renewal option.
Tenant Mix

The following table illustrates the top ten tenants for the Property Portfolio as at March 16, 2005 in terms of their percentage
contribution to gross rental revenues ol the Property Portiolio:

Percentage of Gross
Tenan{ Rental Revenues
Wal-Mart 34.20%
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Percentage of Gross

Tenant Rental Revenues
Reitmans Group of Companies 4.46%
Winners 3.61%
Mark’s Work Wearhouse 322%
Best Buy {Iuture Shop) 2.98%
HBC 2.88%
Staples/ Business Depot 2.59%
Sobey’s/ IGA 247%
Cara Restaurants 2.07%
Payless Shoe Source 1.30%
TOAL ..ot 59.79%

Occupancy Rates

Overall, the Property Portfolio has experienced high occupancy rates. The occupancy rate for the Property Portfolio was
97.44% as at March 16, 2005.

The following table summarizes the lease maturities for the Property Portfolio as at March 16, 2005.

Expiries by Year, Area

Area % Area
2005 88,224 1.00%
2006 111,500 1.27%
2007 272,206 3.09%
2008 170,647 1.94%
2009 235,650 2.68%
2010 369,838 4.20%
200t 379,653 4.32%
2012 459,869 5.23%
2013 638,076 7.25%
2014 695,590 7.91%
2015 189,562 2.15%
2016 206,589 2.35%
2017 183,925 2.09%
2018 104,069 1.18%
2019 937,442 10.66%
2020 749,131 8.52%
Beyond 2,780,368 31.60%
Vacant 225,140 2.56%

IFinancing

The following table summarizes the principal mortgage debt repayments (excluding capital lease obligations) on Calloway’s
portfolio of income producing properties (assuming debt is not renewed on maturity) as at December 31, 2004 adjusted for
acquisitions and sale transactions from January | to March 16, 2005:
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Debt Maturing
Payments of During Year Weighted Average
Term Facilities Principal (3) (%) Total ($) % of Total Interest Rate
‘Term Facilities
2005 oo 10,024,817 - 10,024,817 1.47% 6.15%
2006 ... . 1611774 2,485,760 14,097,534 2.07% 35.839%
2007 e 12,246,832 1,336,576 13,583,408 1.99% 6.15%
2008 ..o 12,796,604 8,710,692 21,507,296 3.16% 6.08%
2009 ... 12,922,714 28,816,944 41,739,658 6.13% 5.63%
2010... 13,169,932 14,662,347 27,832,279 4.09% 6.00%
2011 ... 13,306,004 19,547,554 32,853,558 4.82% 6.72%
2012 ., 13,329,446 5,735,429 19,064,875 2.80% 6.43%
2013 .. 13,254,020 28,666,410 41,920,430 6.16% 6.19%
2014 .. 12,759,948 70,482,118 83,242,066 12.22% 5.92%
2015 ... 11,285,432 79,353,101 90,638,533 1331% 6.07%
2016... 10,363,822 31,060,763 41,424,585 6.08% 6.05%
2017 9,672,660 41,963,932 51,636,592 7.58% 6.23%
2018 7,321,747 32,758,030 40,079,777 5.89% 5.62%
2019 6,222,643 46,440,588 52,663,231 1.73% 6.01%
Thereafter 8,652,956 35,303,353 439563090  645% 5.72%
Development and Revolving
Operating Facilities
2005 o - 46,951,015 46,951,015 6.89% 2.5%%
2006 ... - 5,592,785 5,592,785 0.82% 0.00%
2007 ettt - 2,194,736 2,194,736 0.32% 0.00%
TOTAL 178,941,350 502,062,133 681,003,482 100.00% 5.72%
Debt (excluding development and revolving facilities) as a percentage of Gross Book Value 50.30%
Debt (including development and revolving facilities) as a percentage of Gross Book Value 54.70%
Weighted average interest rate (including development and revolving facilities) 5.72%
Weighted average interest rate (excluding development and revolving facilities) 6.02%
Note:
43 An income property was acquired under the terms of a 35 year lease. A single payment of $39.0 million was made on October

31, 2003 and a payment of $10.0 million is due at the end of'the lease to exercise a purchase option. The net present value of the
purchase option payment is $459,906, at an inherent interest rate of 9.18%, as at February 28, 2005.

DECLARATION OF TRUST AND DESCRIPTION OF UNITS

General

Calloway Real Estate Investment Trust (*“Calloway™ or the ““Trust™) is an unincorporated closed-end real estate investment
trust established by the Declaration of Trust and governed by the laws of the Province of Alberta. Calloway was created 1o
invest in income-producing rental properties located in Canada. Calloway intends to invest primarily in large format,
unenclosed retail centres which are geographically diversified. Although Calloway is a “mutual fund trust” as defined in the
Tax Act, Calloway is not a “mutual fund” as defined in applicable securities legislation. The principal and head office of
Calloway is located at 310, 855 — 8" Avenue S.W., Calgary. Alberta T2P 3P1.

Trust Units

Calloway’s authorized capital consists ol an unlimited number ot Units. As of March 16, 2065 there were 36.615.881 Units
issued and outstanding.,

An unlimited number of Units may be created and issued pursuant to the Declaration of Trust. The Declaration of Trust
grovides that Units or rights 1o acquire Units may be issued at times, to the persons, for the consideration and on the terms
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and conditions that the Trustees determine. Each Unit represents an equal fractional undivided bencficial interest in any
distributions from, and in any net assets of, Calloway in the event of termination or winding-up of Calloway. All Units are of
the same class with equal rights and privileges. Each Unit s transferable. entitles the holder thereof to participate equally in
distributions. including the distributions of net income and net realized capital gains of Calloway and distributions on
liquidation, is fully paid and non-assessable and entitles the holder thereof to one vote at all meetings of Unitholders for each
Unit held.

The Units do not represent a traditional investment and should not be viewed by investors as “shares” in Calloway. As
holders of Units in Calloway, the Unitholders do not have the statutory rights normally associated with ownership of shares
of a corporation including, for example, the right to bring “oppression” or “derivative™ actions. The price per Unit is a
function of anticipated Distributable Income from Calloway and the combined ability of the Trustees to affect long-term
growth in the value of Calloway. The market price of the Units will be sensitive to a variety of market conditions including,
tut not limited to, interest rates, rental rates in the markets in which Calloway holds property, and the ability of Calloway to
acquire additional assets. Changes in market conditions may adversely affect the trading price of the Units.

The Units are not “deposits” within the meaning of the Canada Deposit Insurance Corporation Act (Canada) and are
not insured under the provisions of that act or any other legislation. Furthermore, Calloway is not a trust company
and, accordingly, is not registered under any trust and loan company legislation as it does not carry on or intend to
carry on the business of a trust company.

Trust Unitholder Limited Liability

On July 1, 2004, the Income Trusts Liability Act (Alberta) came into force. This act creates a statutory limitation on the
liability of unitholders of Alberta income trusts such as Calloway. The legislation provides that a Unitholder will not be,
as a beneficiary, liable for any act, default, obligation or liability of the Trustees that arises afier the legislation comes
into effect.

Further, the Declaration of Trust provides that no Unitholder will be subject to any liability in connection with Calloway or
its obligations and affairs and, in the event that a court determines Unitholders are subject to any such liabilities, the liabilities
will be enforceable only against, and will be satisfied only out of, the Unitholder’s share of Calloway’s assets. Pursuant to the
Declaration of Trust, Calloway will reimburse each Unitholder from any cost, damages, liabilities, expenses, charges and
lesses suffered by a Unitholder resulting from or arising out of any payment of a Calloway cbligation by a Unitholder.

Further, the Declaration of Trust provides that written instruments signed by or on behalf of Calloway shall, if practicable,
contain a provision to the effect that such obligation will not be binding upon Unitholders personally. Notwithstanding the
terms of the Declaration of Trust, Unitholders may not be protected from liabilities of Calloway to the same extent as a
sharcholder is protected from the liabilities of a corporation. Persenal liability may also arise in respect of claims against
Calloway (to the extent that claims are not satisfied by Calloway) that do not arisc under contracts, including claims in tort,
claims for taxes and possibly certain other statutory liabilities.

The business of Calloway will be conducted, upon the advice of counsel, in such a way and in such jurisdictions as to avoid
as far as possible any material risk of liability to the Unitholders for claims against Calloway including by obtaining
appropriate insurance, where available, for the operations of Calloway and having written agreements signed by or on behalf
of Calloway include a provision that such obligations are not binding upon Unitholders personally.

Limitations on Non-Resident Trust Unitholders

Certain provisions of the Tax Act require that Calloway not be established nor maintained primartly for the benefit of Non-
Residents, Accordingly, in order to comply with such provisions, the Declaration of Trust contains restrictions on the
ownership of Units by Unitholders who are Non-Residents. The Transfer Agent may require declarations as to the
jusisdictions in which beneficial owners of Units are resident. If the Transfer Agent becomes aware. as a result of requiring
such declarations as to beneficial ownership, that the beneficial owners of 49% of the Units then outstanding are. or may be.
Non-Residents or that such a situation is imminent, the Transter Agent may issuc a public announcement thereol and shall
not accept a subscription for Units from or issuc or register a transfer of Units to a person unless the person provides a
declaration that the person is not a Non-Resident. I notwithstanding the foregoing. the Transfer Agent determines that a
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majority of the Units are held by Non-Residents, the Transfer Agent may send a notice to Non-Resident holders of Units,
chosen in inverse order to the order of acquisition or registration or in such manner as the Transter Agent may consider
equitable and practicable, requiring them to sell their Units or a portion thereof within a specified period of not less than
60 days. Ifthe Unitholders receiving such notice have not sold the specified number of Units or provided the Transfer Agent
with satisfactory evidence that they are not Non-Residents within such period, the Transfer Agent may on behalf of such
Unitholders sell such Units and, in the interim, shall suspend the voting and distribution rights attached to such Units. Upon
such sale the affected holders shall cease to be holders of Units and their rights shall be limited to receiving the net proceeds
of sale upon surrender of the certificates representing such Units,

Meetings of Trust Unitholders

The Declaration of Trust provides that meetings of Unitholders must be called and held for, among other matters, the election
or removal of Trustees (except filling casual vacancies), the appointment or removal of the auditors of Calloway, the
approval of amendments to the Declaration of Trust (except as described under “Amendments to the Declaration of Trust™),
an increase or decrease in the number of Trustees, the sale of the assets of Calloway as an entirety or substantially as an
entirety (other than as part of an internal reorganization), or the termination of Calloway. Meetings of Unitholders will be
called and held annually for, among other things, the election of the Trustees and the appointment of auditors of Calloway.
The foregoing matters must be passed by at least a majority of the votes cast at a meeting of Unitholders called for such
purpose.

A meeting of Unitholders may be convened at any time and for any purpose by the Trustees and must be convened if
requisitioned by the holders of not less than 10% of the Units then outstanding by a written requisition. A requisition must,
among other things, state in reasonable detail the business proposed to be transacted at the meeting.

Unitholders may attend and vote at all meetings of Unitholders either in person or by proxy and a proxyholder need not be an
Unitholder. Two persons present in person or represented by proxy and representing in the aggregate at least 10% of the
votes attaching to all outstanding Units shall constitute a quorum for the transaction of business at all such meetings.

The Declaration of Trust contains provisions as to the notice required and other procedures with respect to the calling and
holding of meetings of Unitholders.

Information and Reports

Calloway will furnish to Unitholders such financial statements (including quarterly and annual financial statements) and other
reports as are from time to time required by applicable law, including prescribed forms needed for the completion of
Unitholders’ tax returns under the Tax Act and equivalent provincial legislation.

Prior to each meeting of Unitholders, the Trustees will provide the Unitholders (along with notice of such meeting) a proxy
form and an information circular containing information similar to that required to be provided to shareholders ofa Canadian
public corporation governed by the Canada Business Corporations Act.

Trustees

The Declaration of Trust establishes a board of trustees comprised of not more than twelve nor less than seven members. The
Declaration of Trust provides that, subject to the terms and conditions thereof, the Trustees may, in respect of the trust assets,
exercise any and all rights, powers and privileges that could be exercised by a legal and beneficial owner thereof and shall
supervise the investments and conduct the affairs of Calloway.

The number of Trustees may be changed by the Unitholders. A vacancy occurring among the Trustees may be filled by
resolution of @ majority of the remaining Trustees, or by the Unitholders at a meeting of the Unitholders. Subject to the right
of FirstPro 1o appoint Trustees as described below. Trustees will be elected annually by resolution passed by a majority ol'the
voies cast at a meeting by Unitholders. Trustees elected at an annual meeting will be elected for a erm expiring at the
subsequent annual meeting and will be cligible for re-election. A Trustee elected or appointed 1o fill a vacancy shail hotd
office for the remaining term of the Trustee he or she is succeeding. The Declaration of Trust provides with respect to
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Trustees that a Trustee may be removed with or without cause by a majority of the votes cast at a meeting of Unitholders or
with cause by a majority of the remaining Trustees.

The Declaration of Trust provides that:
1. FirstPro shall be entitled to appoint:

{(a) upon acquiring and for so long as FirstPro is the registered and beneficial owner of in excess of 5% of
the issued and outstanding Units, one trustee to the board of Trustees;

(b) upon acquiring and for so long as FirstPro is the registered and beneficial owner of in excess of 15%
of the issued and outstanding Units, two trustees to the board of Trustees and the board of Trustees
shall be limited to a maximum of eight appointees; and

(©) Upon acquiring and for so long as FirstPro is the registered and beneficial owner of in excess of 30%
of the issued and outstanding Units, three trustees to the board of Trustees of the Trust and the board
of Trustees shall be limited to a maximum of nine appointees;

2. for so long as FirstPro holds in excess of 15% of the issued and outstanding Units, two (2) of the FirstPro
representatives on the board of Trustees shall be appointed to the Investment Committee and such committee
shall be limited to a maximum of five appointees; and '

3. for so long as FirstPro holds in excess of 15% of the issued and outstanding Units, one (1) of the FirstPro
representatives on the board of Trustees shall be appointed to the Compensation and Corporate Governance
Committee and such committee shall be limited to a maximum of four (4) appointees;

uniess the prior written consent to the contrary or a written waiver of FirstPro is obtained.

The Declaration of Trust provides that the Trustees shall act honestly and in good faith with a view to the best interest of
Calloway and in connection therewith shall exercise the degree of care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances.

Except as expressly prohibited by law, the Trustees may grant or delegate certain of the Trustees’ authority o effect the
actual administration of the duties of the Trustees under the Declaration of Trust. The Trustees may grant broad discretion to
a third party to administer and manage the day-to-day operations of Cailoway, and 10 make executive decisions which
conform to the general policies and general principles set forth in the Declaration of Trust or otherwise established by the
Trustees,

Amendments to the Declaration of Trust

The Declaration of Trust may be amended or altered from time to time by meetings of the Unitholders called for such
purpose. Certain fundamental amendments require the approval of at least two-thirds of the votes cast by Unitholders.

The Trustees may, without the approval of or any notice to Unitholders, make amendments to the Declaration of Trust;
{a) for the purpose of ensuring continuing compliance with applicable laws, regulations, requirements or
policies of any governmental authority having jurisdiction over the Trustees or over the Trust. including
respecting its status as a “unit trust™ a "mutual fund trust™ and a “registered investment”* under the Tax Act
or the distribution of its Units;

(b} which. in the opinion of the Trustecs. provide additional protection for or benelit to the Unitholders:

(<) to remove any conflicts or inconsistencices inthe Declaration of Trust or to make minor corrections which
are. in the opinion of the Trustees, necessary or desirable and not prejudicial to the Unitholders:
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(d) which. in the opinien of the Trusiecs, are necessary or desirable as a result of changes in taxation laws
from time to time, including. without limiting the generality of the foregoing, amendments which may
affect the Trust, the Unitholders or Annuitants (as defined in the Declaration of Trust) under a plan of
which a Unitholder acts as trustee or carrier or which may permit the Trust to qualify for any status under
the Tax Act which would benefit the T'rust or the Unitholders;

(e) for any purpose (except one in respect of which a Unitholder vote is specifically otherwise required), if
the Trustees are of the opinion that the amendment is not prejudicial to Unitholders and is necessary or
desirable; and

) which, in the opinion of the Trustees, are necessary or desirable to enable the Trust to issue Units for
which the purchase price is payable on an instalment basis.

Deferred Unit Plan

The Trustees have adopted a deferred unit plan {the “Deferred Unit Plan™), subject to the approval of such plan by the
Unitholders and by the Toronto Stock Exchange. If such approvals are obtained, the effective date of the Deferred Unit
Plan will be January 1, 2004 or such other date as the Board of Trustees may determine. The Deferred Unit Plan is
administered by the Compensation Committee of the Board of Trustees.

The purpose of the Deferred Unit Plan is to promote a greater alignment of interests between the Trustees, officers and
employees of Calloway and/or its subsidiaries (“Eligible Participants™) and the Unitholders. Each Eligible Person is
riven the right to elect to be a participant (a *Participant™) of the Deferred Unit Plan. An Eligible Person who elects to
be a Participant shall be paid between sixty percent (60%) and one hundred percent (100%) of:

(i) in respect of a Trustee, the annual retainer paid by Calloway to that Trustee in a calendar year for
service on the Board of Trustees, together with committee fees, attendance fees and additional fees and
retainers to committee chairs; and

(ii) in respect of an officer or employet, the annual bonus paid by Calloway to that officer or employee in
a calendar year;

(the “Elected Amount™) in the form of deferred Units (“Deferred Units™} in lieu of cash provided that Calloway shall
match the Elected Amount for each Participant such that the number of Deferred Units issued to cach Participant shall be
equal in value to two (2) times the Elected Amount. The number of Deferred Units (including fractional Deferred Units)
granted at any particular time pursuant to this Deferred Unit Plan will be calculated by dividing (i) two (2) times the
dollar amount of the Elected Amount allocated to the Participant by (ii) the Market Value (as defined below) of a Unit on
the award date. “Market Value™ at any date in respect of the Units means the volume weighted average of the closing
price for a board lot of all Units traded on the Toronto Stock Exchange for the ten trading days immediately preceding
such date {or, if such Units are not listed and posted for trading on the Toronto Stock Exchange, on such stock exchange
on which such Units are listed and posted for trading as may be selected for such purpese by the Board of Trustees). In
the event that such Units are not listed and posted for trading on any stock exchange, the Market Value shall be the fair
market value of such Units as determined by the Board of Trustees in its sole discretion.

Under no circumstances shall Deferred Units be considered Units nor entitle a Participant to any Unitholder rights,
including. without limitation. voting rights, distribution entitlements (other than as set out below) or rights on liquidation.
One (1) Deferred Unit is equivalent to one (1) Unit. Fractional Units are permitted under the Deferred Unit Plan. The
Deferred Units credited to a Participant’s Deferred Unit account that have vested may be redeemable in whole or in part
on the date in which the Participant files a written notice of redemption with Calloway (the “Redemption Date™). The
Participant shall receive. within five (3) business days after the Redemption Date a whole number of Units from Calloway
coual to the whole number of Deferred Units then recorded in the Participant’s Delerred Unit account, net ol any
applicable withholding taxes. Calloway shall also make a cash payment, net of any applicable withholding taxes. to the
Participant with respect to the value of fractional Deferred Units standing to the Participant’s credit after the maximum
number of whole Units have been issued by Calloway. calculated by multiplying (i) the number of such fractional
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Dreferred Units by (i1) the Market Value of such fractional Delerred Units on the Termination Date or Redemption Date,
as applicable. Upon payment in full of the value of the Deferred Units. the Deferred Units shall be cancelled.

Asof March 16. 2005. Calloway has 36.615.881 Units outstanding. The aggregate number of Units reserved tor issuance
upon the redemption of all Deferred Units granted under the Deferred Unit Plan shall not exceed 250.000. or
approximately 0.7% of the currently outstanding Units of Calloway, or such greater number of Units as may be
determined by the Board of Trustees and approved by the Unitholders and, if required, by any relevant stock exchange or
other regulatory authority; provided, however, that at no time shall the number of Units reserved for issuance pursuant to
outstanding Deferred Units, together with the number of Units reserved for issuance pursuant to any other compensation
arrangements, exceed 10% of'the then cutstanding Units, as calculated immediately prior to the issuance in question. To
date, no Units have been issued upon the redemption of Deferred Units issued under the Deferred Unit Plan. To date,
subject to receipt of regulatory and Unitholder approval to the Deferred Unit Plan, an aggregate of 50,812.871324
Leeferred Units, or approximately 0.013% of the outstanding Units of Calloway as at March 16, 2005, have been issued
pursuant to the Deferred Unit Plan.

Trust Unit Option Plan

The Trustees have adopted a trust unit option plan {the “Unit Option Plan™) to provide long-term incentives to (i) the
Trustees and employees and advisors of Calloway, or any subsidiary of Calloway, and (ii) personal holding companies or
family trusts of any persons referred to in {i), all as selected by the Trustees (collectively referred to as “Eligible Persons™).

Pursuant to the Unit Option Plan, the Trustees may grant options to purchase Units (“Trust Options™) to Eligible Persons in
respect of authorized and unissued Units, provided that initially, the maximum number of Units issuable upon exercise of
such Trust Options may not exceed 562,000 Units (being approximately 2.5% of the number of issued and outstanding
Units). The number of Units issuable under the Unit Option Plan may be increased on an annual basis subject to any
required regulatory and Unitholder approvals. The number of Trust Options and the exercise price of the Units issuable upon
exercise thereof is set by the Trustees at the time of the grant, provided that the exercise price shall not be less than the
closing market price of the Units on the day immediately preceding the date of the grant of the Trust Option. Trust Options
granted under the Unit Option Plan may be exercised during a period not exceeding five years, subject to earlier termination
upon an optionee ceasing o be an Eligible Person or upon an optionee retiring, becoming permanently disabled or dying.
The Trust Options will be non-transferable and non-assignable.

As at March 16, 2005, Calloway had issued options to acquire 560,000 Units under the Unit Option Plan, of which 311,600
had been exercised and 248,400 were outstanding.

Upon approval of the Deferred Unit Plan, Calloway does not intend on issuing any further options under the Unit Option
Plan.

Distribution Reinvestement Plan

Calloway has adopted a Distribution Reinvestment Plan that permits eligible Unitholders to elect to reinvest monthly
distributions in additional Units. The price of Units issued under the Distribution Reinvestment Plan is based on the
velume weighted average price for the sale of Units on the TSX during the ten days preceding the relevant distribution
date (the “Market Price™)}. The purchase price of Units purchased with distributions under the Distribution Reinvestment
Plan is equal to 97% of the Market Price. There are no commissions or brokerage charges payable on the purchase of
Units under the Distribution Reinvestment Plan.

Term of the Trust and Sale of Substantially All Assets

Calioway has been established for a term ending 21 vears after the date of death of the last surviving issue of Her Majesty.
Queen Elizabeth. alive on December 4. 2001, Pursuant to the Declaration of Trust. termination of Calloway or the sale or
wanster of the assets of Calloway as an entirety or substantially as an entirety. except as part of an intemal rearganization of
the assets of Calloway as approved by the Trustees, requires approval by at least 66 %% ol the votes cast at a meeting of the
Unitholders.
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DISTRIBUTION POLICY

The following outlines the distribution policy of Calloway as contained in the Declaration of Trust. The distribution policy
may be amended only with the approval of a majority of the votes cast at a meeting of Unitholders.

General

‘The Trust currently intends to make monthly cash distributions to Unitholders on each Distribution Date equal, on an annual
basis, to approximately 90% of Distributable Income although, pursuant to the Declaration of Trust, Calloway is only
required to pay or declare payable cach taxation year the greater of (i} 75% of its Distributable Income; or (ii) an amount of
net income and net realized capital gains of the Trust as is necessary to ensure that the Trust will not be subject to tax on its
qnet income and net capital gains under Part I of the Tax Act. If the Trustees anticipate a cash shortfall and determine that it
wiould be in the best interests of the Trust, they may reduce for any period the percentage of Distributable Income to be
distributed to Unitholders. The Trust shall also distribute to Unitholders, and the Unitholders will have a right to receive, on
December 31 of each year (i) the net realized capital gains of the Trust and the net recapture income of the Trust for the year
then ended and (ii) any excess of the income of the Trust for purposes of the Tax Act for the year then ended over
distributions otherwise made for that year. Distributions of Distributable Income may be adjusted for amounts paid in prior
periods if the actual Distributable Income for the prior periods is greater than or less than the Trustees” estimates for the prior
periods. Distributions shall be made in cash or Units pursuant to any distribution reinvestment plan adopted by the Trustees
pursuant to the Declaration of Trust. Any distribution shall be made proportionately to persons who are Unitholders as at the
close of business on the record date for such distribution, which shall be the last Business Day of the calendar month
areceding the month in which the Distribution Date falls, or if such date is not a Business Day then the next following
Business Day, or such other date, ifany, as is fixed in accordance with the Declaration of Trust. It is expressly declared in the
Declaration of Trust that a Unitholder shall have the legal right to enforce payment as of the Distribution Date of any amount
which is required to be distributed to a Unitholder pursuant to the Declaration of Trust. The Trustees, if they so determine
when income has been accrued but not collected may, on a temporary basis, transfer sufficient moneys from the capital to the
income account of the Trust to permit distributions under the Declaration of Trust to be effected.

Distribution History

The particulars of distributions made by Calloway from November 2002, the month it declared its first distribution, to and
including the period ending March 22, 2005 are as follows:

Portion of Distribution  Portion of Distribution

Payment Amount of per Unit Taxable as per Unit Taxable as
Distribution Date Distribution Capital Gain Income
2002
‘November December 13, 2002 $0.0959 per Unit 0% 0%
December December 31, 2002 $0.0959 per Unit 0% 0%
2003
January February 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
February March 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
March April 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
April May 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
May June 13, 2003 $0.0959 per Unit 12.1815% 33.0429%
June July 15, 2003 $0.0959 per Unit 12.1815% 33.0429%
July August 15,2003 $0.0959 per Unit 12.1815% 33.0429%
August September 13, 2003 $0.0939 per Unit 12.1815% 33.0429%
September October 15, 2003 £0.0959 per Unit 12.1815% 33.0429%
October November 14, 2003 $0.0959 per Unit 12.1815% 33.0429%
November December 15, 2003 $0.0959 per Unit 12.1315% 33.0429%
Pecember December 31, 2003 $0.0959 per Unit 12.1815% 33.0429%
2004
January February 16. 2004 £0.0959 per Unit 0% 57.1031%
February March 15, 2004 $0.0959 per Unit 13 57.1031%
March April 13. 2004 $0.0959 per Unit 0% 37.1031%
April May 17. 2004 $0.1000 per Unit 0% 37.1031%
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Portion of Distribution Portion of Distribution

Payment Amount of per Unit Taxable as per Unit Taxable as
Distribution Date Distribution Capital Gain Income
May June 15, 2004 $0.1000 per Unil % 57.1031%
June July 15, 2004 $0.1000 per Unil 0% 57.1031%
July August 18, 2004 $0.1050 per Unit 0% 37.1031%
August September 15, 2004 $0.1050 per Unit 0% 57.1031%
September QOctober 135, 2004 $0.1050 per Unit 0% 57.1031%
October November 15, 2004 $0.1050 per Unit 0% 57.1031%
November December 15, 2004 $0.1050 per Unit 0% 57.1031%
December December 31, 2004 $0.1050 per Unit 0% 57.1031%
2005
January February 15, 2005 $0.1050 per Unit @ @
February March 15, 2005 $0.1050 per Unit o b
March!" April 15, 2005 $0.1050 per Unit o @
Notes:
(1) Such distribution was declared on March 22, 2005 and is payable to unitholders of record at the close of business on March
31, 2005.
(2) Taxable portion of distribution per Unit for 2005 wili be determined early in 2006.
DEBENTURES

The following is a summary of the material attributes and characteristics of the Debentures. This summary does not
purport to be complete and is subject to, and qualified in its entirety by reference to the terms of the Indenture (as defined
betow).

Debentures

On May 14, 2004, Calloway issued Debentures in the aggregate principal amount of $55,000,000. The Debentures were
issued under and pursuant to the provisions of a trust indenture (the **Indenture’”) dated May 14, 2004 between Calloway
and Computershare Trust Company of Canada (the “Debenture Trustee”). The Debentures were limited in the aggregate
principal amount to $55,000,000. Calloway may, however, from time to time, without the consent of the hoiders of the
Debentures, issue additional or other debentures in addition to the Debentures.

The Debentures are issuable only in denominations of $1,000 and integral multiples thercof. The Debentures are
available for delivery in book-entry only form through the facilities of CDS. Holders of beneficial interests in the
Debentures do not have the right to receive physical certificates evidencing their ownership of Debentures except under
vertain circumstances. No fractional Debentures have been or will be issued.

The Debentures bear interest from the date of issue at 6.00% per annum, which is payable semi-annually on June 30 and
December 31 in each year, commencing June 30, 2004, Inicrest is payable based on a 365-day year. The interest on the
Debentures is payable in lawful money of Canada. At the option of Calloway, Calloway may deliver Units to the
Debenture Trustee who shall sell such Units on behalf of Calloway in order to raise funds to satisfy all or any part of
Calloway’s obligations to pay interest on the Debentures, but, in any event, the holders of Debentures shall be entitled to
receive cash payments equal to the interest otherwise payable on the Debentures.

The principal on the Debentures is payable in lawful money of Canada or, at the option of Calloway and subject to
applicable regulatory approval, by payment of Units to satisfy, in whole or in part, its obligation to repay the principal
amount of the Debentures, as further described under “Debentures — Payment upon Redemption or Maturity”,
“Debentures — Redemption and Purchase™ and “Debentures — Put Right Upon a Change of Control™.

The Debentures are direct obligations ol Calloway and are not secured by any mortgage, pledge. hypothec or other
charge and are subordinated to all other liabilities oi’ Calloway as described under “Debentures — Subordination™. The
Indenture does not restrict Calloway from incurring additional indebtedness for borrowed money or from mortgaging.
pledging or charging its real or personal property or properties to secure any indebtedness.
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The Debentures are transferable, and may be presented for conversion, at the principal offices of the Debenture Trustee
In Toronto. Ontario and Montreal. Quebec,

Conversion Privilege

The Debentures are convertible at the holder’s option into fully-paid, non-assessable and freely-tradable Units at any time
prior to 3:00 p.m. (EST) on the earlier of June 30, 2014 (the “Maturity Date™) and the business day immediately
preceding the date specified by Calloway for redemption of the Debentures, at a conversion price of $17.00 per Unit (the
“Conversion Price”) being a ratio of approximately 58.8235 Units per $1,000 principal amount of Debentures. No
adjustment witl be made for distributions on Units issuable upon conversion or for interest accrued on Debentures
surrendered for conversion; however, holders converting their Debentures shall be entitled to receive, in addition to the
applicable number of Units, accrued and unpaid interest in respect thereof for the period up to, but excluding, the date of
conversion from the latest interest payment date. Notwithstanding the foregoing, no Debentures may be converted during
the five business days preceding June 30 and December 31 each year, as the registers of the Debenture Trustee will be
closed during such periods.

Subject to the provisions thereof, the Indenture provides for the adjustment of the Conversion Price in certain events
including: (a) the subdivision or consolidation of the outstanding Units; (b) the distribution of Units to all or substantially
all holders of Units by way of distribution or otherwise other than an issue of securities to holders of Units who have
elected to receive distributions in securities of Calloway in lieu of receiving cash distributions paid in the ordinary course;
(c) the issuance of options, rights or warrants to all or substantially all holders of Units entitling them to acquire Units or
cther sccurities convertible into Units at less than 95% of the then current market price (as defined below under
“Debentures — Payment upon Redemption or Maturity”*} of the Units; and (d) the distribution to all holders of Units of
any securities or assets (other than cash distributions and equivalent distributions in securities paid in lieu of cash
distributions in the ordinary course). There will be no adjustment of the Conversion Price in respect of any event
described in (b), (c} or (d) above if, subject to prior regulatory approval, the holders of the Debentures are allowed to
participate as though they had converted their Debentures prior to the applicable record date or effective date. Calloway
will not be required to make adjustments in the Conversion Price unless the cumulative effect of such adjustments would
change the conversion price by at least 1%.

In the case of any reclassification or change (other than a change resulting only from consolidation or subdivision) of the
Units or in case of any amalgamation, consolidation or merger of Calloway with or into any other entity, or in the case of
any sale, transfer or other disposition of the properties and assets of Calloway as, or substantially as, an entirety to any
other entity, the terins of the conversion privilege shall be adjusted so that each Debenture shall, afier such
reclassification, change, amalgamation, consolidation, merger or sale, be exercisable for the kind and amount of securities
or property of Calloway, or such continuing, successor or purchaser entity, as the case may be, which the holder thereof
would have been entitled to receive as a result of such reclassification, change, amalgamation, consclidation, merger or
sale if on the effective date thereof it had been the holder of the number of Units into which the Debenture was
convertible prior to the effective date of such reclassification, change, amalgamation, consolidation, merger or sale.

No fractional Units will be issued on any conversion of the Debentures but in lieu thereof Calloway shall satisfy such
fractional interest by a cash payment equal to the current market price of such fractional interest.

Payment upon Redemption or Maturity

On redemption or at the Maturity Daie, Calloway will repay the indebtedness represented by the Debentures by paying o
the Debenture Trustee in lawful money of Canada an amount equal to the principal amount of the outstanding
Debentures, together with accrued and unpaid interest thereon. Calloway may, at its option, on not more than 60 days’
and not less than 30 days™ prior notice and subject to any required regulatory approvals, unless an Event of Delault (as
hereinafter defined) has occurred and is continuing. elect to satisty its obligation to repay. in whole or in part, the
principal amount of the Debentures which are to be redeemed or which have matured by issuing Units. in whole orin
part. to the holders of the Debentures. The number of Units to be issued will be determined by dividing the principal
amount of the Debentures by 95% of the current market price of the Units on the date tixed for redemption or the
Maturity Date, as the case may be. No fractional Units will be issued to holders of Debentures but in licu thereol

-
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Calloway shall satisty such tractional interest by a cash payment equal to the current market price of such fractional
interest,

The term “current market price™ is defined in the Indenture to mean the weighted average trading price of the Units on the
Toronto Stock Exchange for the 20 consecutive trading days ending on the fifth trading day preceding the date of the
applicable event.

Interest Payment Election

Unless an Event of Default (as defined below) has occurred and is continuing, Calloway may elect, from time to time,
subject to applicable regulatory approval, to issuc and deliver freely-tradable Units to the Debenture Trustee in order to
raise funds to satisfy all or any pant of Calloway’s obligations to pay interest on the Debentures in accordance with the
Indenture (the “Unit Interest Payment Election™) in which event holders of the Debentures will be entitled to receive a
cash payment equal to the interest payable from the proceeds of the sale of such Units by the Debenture Trustee. The
Indenture provides that, upon such election, the Debenture Trustee shall (i} accept delivery of Units from Calloway, (ii)
accept bids with respect to, and consummate sales of, such Units, each as Calloway shali direct in its absolute discretion,
(iii} invest the proceeds of such sales in short term Canadian Government Obligations, which mature prior to the
applicable interest payment date; (iv) deliver proceeds to holders of Debentures sufficient to satisfy Calloway’s interest
payment obligations; and (v) perform any other action necessarily incidental thereto. The amount received by a holder in
respect of interest will not be affected by whether or not Calloway elects to utilize the Unit Interest Payment Election.

Neither Calloway’s making of the Unit Interest Payment Election nor the consummation of sales of Units will (a) result in
tae holders of Debentures not being entitled to receive on the applicable interest payment date cash in an aggregate
amount equal to the interest payable on such interest payment date, or (b) entitle such holders to receive any Units in
satisfaction of the interest payable on the applicable interest payment date.

Redemption and Purchase

The Debentures may not be redeemed by Calloway on or before June 30, 2008. Thereafter, but prior to June 30, 2010,
the Debentures may be redeemed, in whole at any time or in part from time to time, on not more than 60 days’ and not
less than 30 days” prior notice at a price equal to the principal amount thereof plus acerued and unpaid interest provided
that the current market price preceding the date upon which the notice of redemption is given is at least 125% of the
Conversion Price. On or after June 30, 2010 and prior to the Maturity Date, the Debentures may be redeemed by
Calloway, in whole at any time or in part from time to time, at a price equal to the principal amount thereof plus accrued
and unpaid interest on not mere than 60 days’ and not less than 30 days’ prior written notice.

Calloway will have the right to purchase Debentures in the market, by tender or by private contract subject to regulatory
requirements; provided, however, that if an Event of Detault has occurred and is continuing, Calloway will not have the
right to purchase the Debentures by private contract,

In the case of redemption of less than all of the Debentures, the Debentures to be redeemed will be selected by the
Debenture Trustee on a pro rata basis or in such other manner as the Debenture Trustee deems equitable, subject to the
consent of the TSX,

Cancellation

All Debentures converted, redeemed or purchased as aforesaid will be cancelled and may not be reissued or resold.

Subordination

The pavment of the principal of. and interest on. the Debentures is subordinated in right of payment. in the circumstances
referred to below and more particularly as set forth in the Indenture. to the prior pavment in full of all Senior
Indebtedness of Calloway. “*Senior Indebtedness™ of Calloway is defined in the Indenture as all indebtedness of
Calloway (whether outstanding as at the date of the Indenture or thercafter incurred ) which, by the terms of the instrument
creating or evidencing the indebtedness. is not expressed to be pari passu with. or subordinate in right of payment to. the




48

Debentures. The Debentures do not limit the ability of Calloway to incur additional indebtedness. including indebtedness
that ranks senior to the Debentures, or from mortgaging, pledging or charging its real or personal property or propertics
to secure any indcbtedness.

The Indenture provides that in the event of any insolvency or bankruptcy proceedings. or any receivership, liquidation,
reorganization or other similar proceedings relative to Calloway, or to its property or assets, or in the event of any
proceedings for voluntary liquidation, dissolution or other winding up of Calloway, whether or not involving insolvency
or bankrupicy, or any marshalling of the assets and liabilities of Calloway, atl creditors entitled to Senior Indebtedness
will receive payment in full before the holders of Debentures will be entitled to receive any payment or distribution of
any kind or character, whether in cash, property or securities, which may be payable or deliverable in any such event in
respect of any of the Debentures or any unpaid interest accrued thereon.

The Debentures are also subordinate to claims of trade creditors of Calloway.
PPut Right upon a Change of Control

IUpon the occurrence of a change of control of Calloway involving the acquisition of voting control or direction over
66%% or more of the outstanding Units by any person or group of persons acting jointly or in concert (a ““Change of
Control”’), each holder of Debentures may require Calloway to purchase, on the date which is 30 days following the
giving of notice of the Change of Control as set out below (the “Put Date™), the whole or any part of such holder’s
Debentures at a price equal to 101% of the principal amount thereof {the “Put Price”) plus accrued and unpaid interest to
the Put Date.

1£90% or more in the aggregate principal amount of the Debentures outstanding on the date of the giving of notice of the
Change of Control have been tendered for purchase on the Put Date, Calloway will have the right to redeem all the
remaining Debentures on such date at the Put Price, together with accrued and unpaid interest to such date. Notice of
such redemption must be given to the Debenture Trustee prior to the Put Date and as soon as possible thereafter, by the
Debenture Trustee to the holders of the Debentures not tendered for purchase.

The principal on the Debentures will be payable in lawful money of Canada or, at the option of Calloway and subject to
applicable regulatory approval, by payment of Units to satisfy, in whole or in part, its obligation to repay the principal
amount of the Debentures.

The Indenture contains notification provisions to the following effect that:

(a) Calloway will promptly give written notice to the Debenture Trustee of the occurrence of a Change of
Control and the Debenture Trustee will thereafier give to the holders of Debentures a notice of the
Change of Control, the repayment right of the holders of Debentures and the right of Calloway to
redeem untendered Debentures under certain circumstances; and

(b) a holder of Debentures, to exercise the right to require Calloway to purchase its Debentures, must
deliver to the Debenture Trustee, not less than five business days prior to the Put Date, written notice
of the holder’s exercise of such right, together with a duly endorsed form of transfer.

Calioway will comply with the requirements of Canadian securities laws and regulations to the extent such laws and
regulations are applicable in connection with the repurchase of the Debentures in the event of a Change of Control.

Modification

The rights of the holders of the Debentures as well as any other series of debentures that may be issued under the
Indenture may be modified in accordance with the terms of the Indenture. For that purpose. among others. the Indenture
=ontains certain provisions which make binding on all holders ol Debentures resolutions passed at meetings of the holders
af Debentures by votes cast thereat by holders of not less than 66 %% of the principal amount of the then outstanding
Debentures present at the meeting or represented by proxy. or rendered by instruments in writing signed by the holders of
not less than 66 %% of the principal amount of the then outstanding Debentures. [n certain cases, the modification will,
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instead of or in addition to, require assent by the holders of the required percentage of Debentures of each particularly
affected series. Under the Indenture, the Debenture Trustee has the right to make certain amendments to the Indenture in
its discretion, without the consent of the holders of Debentures.

Events of Default

‘The Indenture provides that an event of default (“Event of Default™) in respect of the Debentures will occur if certain
events described in the Indenture occur, including if any one or more of the following described events has occurred and
is continuing with respect to the Debentures: (i) failure for 15 days to pay interest on the Debentures when due; (ii) failure
to pay principal or premium, if any, on the Debentures, whether at the Maturity Date, upon redemption, by declaration or
otherwise; or (iii} certain events of bankruptcy, insolvency or reorganization of Calloway under bankruptey or insolvency
laws. If an Event of Default has occurred and is continuing, the Debenture Trustee may, in its discretion, and shall, upon
the request of holders of not less than 25% in principal amount of the then outstanding Debentures, declare the principal
of (and premium, if any) and interest on all outstanding Debentures to be immediately due and payable.

Offers for Debentures

The Indenture contains provisions to the effect that if an offer is made for the Debentures which is a takeover bid for
Debentures within the meaning of the Securities Act {Ontario) and not less than 90% of the Debentures (other than
Debentures held at the date of the take over bid by or on behalf of the offeror or associates or affiliates of the offeror) are
taken up and paid for by the offeror, the offeror will be entitled 1o acquire the Debentures held by holders of Debentures
who did not accept the offer on the terms offered by the offeror.

Limitation on Non-Resident Ownership

At no time may non-residents of Canada be the beneficial owners of a majority of the outstanding Units (on a fully-
diluted basis). The Debenture Trustee may require declarations as to the jurisdictions in which beneficial owners of
Debentures are resident. If the Debenture Trustee or the transfer agent and registrar of the Units (the *‘Transfer Agent’’)
becomes aware that the beneficial owners 0 49% of the Units then outstanding (on a fully-diluted basis) are, or may be,
non-residents, or that such a situation is imminent, the Debenture Trustee or the Transfer Agent may make a public
announcement thereof and shall not register a transfer of Debentures or Units to a person unless the person provides a
declaration that the person is not a non-resident. If, notwithstanding the foregoing, the Debenture Trustee or the Transfer
Agent determines that a majority of the outstanding Units (on a fully-diluted basis) are held by non-residents, the
Debenture Trustee or the Transfer Agent may send a notice to non-resident holders of Debentures or Units, chosen in
inverse order to the order of acquisition or registration of the Debentures and Units or in such manner as the Debenture
Trustee or the Transfer Agent may consider equitable and practicable, requiring them to sell their Debentures or Units or
a portion thereof within a specified period of not less than 60 days. If the Debenture holders or Unitholders receiving
such notice have not sold the specified number of Debentures or Units or provided the Debenture Trustee or the Transfer
Azent with satisfactory evidence that they are not non residents within such period, the Debenture Trustee or the Transfer
Agent may on behalf of such Debenture holder or Unitholder sell such Debentures or Units, as the case may be, and, in
thz interim, shall suspend the rights attached to such Debentures or Units. Upon such sale the affected holders shall cease
to be holders of Debentures or Units, as the case may be, and their rights shall be limited to receiving the net proceeds of
sale upon surrender of such Debentures or Units,

Book-entry, Delivery and Form

Debentures are issued in the form of fully-registered global Debentures (the “*Global Debentures™ ) held by, or on behalf
of, CDS or its successor, (the **Depository’*) as custodian for its participants, All Debentures are represented in the form
of Global Debentures registered in the name of the Depository or its nominee. Purchasers of Debentures represented by
Global Debentures will not receive Debentures in definitive form. Rather. the Debentures will be represented only in
“book-entry only™ form (unless Calloway, in its sole discretion, elects to prepare and deliver definitive Debentures in
fully-registered torm). Beneficial interests in the Global Debentures. constituting ownership of the Debentures. will be
represented through book-entry accounts of institutions acting on behalf of benelicial owners. as direct and indirect
participants of the Depository (the “participants™). The Depository will be responsible for establishing and maintaining
book-entry accounts for its participants having interests in Global Debentures.




[fthe Depository notifies Calloway that it is unwilling or unable 10 continue as depository in connection with the Global
Debentures, or it at any time the Depository ceases to be a clearing agency or otherwisc ceases (o be eligible 1o be a
depository and Calloway and the Debenture Trustee are unable to locate a qualitied successor. or if Calloway elects, in its
sole discretion, to terminate the book-entry system, with the consent of the Debenture Trustee, beneficial owners of
Debentures represented by Global Debentures at such time will receive Debentures in registered and definitive form (the
“Definitive Debentures™),

Transfer and Exchange of Debentures

Transfers of beneficial ownership in Debentures represented by Global Debentures are effected through records
maintained by the Depository for such Global Debentures or its nominees (with respect to interests of participants) and on
the records of participants {with respect to interests of persons other than participants). Unless Calloway elects, in its sole
discretion, to prepare and deliver Definitive Debentures, beneficial owners who are not participants in the Depository’s
book-entry system, but who desire to purchase, sell or otherwise transfer ownership of or other interest in Global
Debentures, may do so only through participants in the Depository’s book-entry system.

The ability of a beneficial owner of an interest in a Debenture represented by a Global Debenture to pledge the Debenture
or otherwise take action with respect to such owner’s interest in a Debenture represented by a Global Debenture (other
than through a participant) may be limited due to the lack of a physical certificate.

Registered holders of Definitive Debentures may transfer such Debentures upon payment of taxes or other charges
incidental thereto, if any, by executing and delivering a form of transfer together with the Debentures 10 the registrar for
the Debentures at its principal offices in Toronto, Ontario and Montreal, Quebec or such other city or cities as may from
time to time be designated by Calloway whereupon new Debentures will be issued in authorized denominations in the
same aggregate principal amount as the Debentures so transferred, registered in the names of the transferees, No transfer
of a Debenture will be registered during the period beginning 15 days before the day of the mailing of a notice of
redemption of the Debentures and ending at the close of business on the day of such mailing or during the periods
commencing on any regular interest record date or special interest record date and ending on the next following interest
payment date.

Payments

Payments of interest and principal on each Global Debenture are made to the Depository or its nominee, as the case may
be, as the registered holder of the Global Debenture. As long as the Depository or its nominee is the regisiered owner ofa
Global Debenture, such Depository or its nominee, as the case may be, will be considered the sole legal owner of the
Global Debenture for the purposes of receiving payments of interest and principal on the Debentures and for all other
purposes under the Indenture and the Debentures. The record date for the payment of interest will be that day which is the
15th day of the month preceding the month of the applicable interest payment date (or the first business day following
such date if not a business day). Interest payments on Global Debentures are made by electronic funds transfer on the day
interest is payable and delivered to the Depository or its nominee, as the case may be.

Calloway understands that the Depository or its nominee, upon receipt of any payment of interest or principal in respect
of a Gilobal Debenture, credits participants’ accounts, on the date interest or principal is payable, with payments in
amounts propertionate 1o their respective beneficial interest in the principal amount of such Global Debenture as shown
on the records of the Depository or its nominee. Calloway also understands that payments of interest and principal by
participants to the owners of beneficial interest in such Global Debenture held through such participants is governed by
standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer
form or registered in **street name’™ and is the responsibility of such participants. The respensibility and liability of
Caltloway in respect of pavments on Debentures represented by the Global Debenture is limited solely and exclusively.
'while the Debentures are registered in Global Debenture form. to making pavment ot any interest and principal due on
such Global Debenture 10 the Depository or its nominee,

L€ Dretinitive Debentures are issucd instead of or in place of Global Debentures. payvments ot interest on each Definitive
Debenture will be made by electronic funds transfer, if agreed to by the holder ol the Definitive Debenture or if required



under any applicable payment clearing system rules, or by cheque dated the interest payment date and mailed to the
address of the holder appearing in the register maintained by the registrar for the Debentures. at the close of business on
the last business day (a business day for this purpose being a day on which banking institutions are open in the City of
Toronto) of the month preceding the month of the applicable interest payment date. Payment of principal at maturity will
be made at the principal office of the paying agent in the City of Toronto (or in such other city or cities as may from time
to time be designated by Calloway) against surrender of the Definitive Debentures, if any. I1f the due date for payment of
any amount of principal or interest on any Definitive Debenture is not, at the place of payment, a business day such
payment will be made on the next business day and the holder of such Definitive Debenture shall not be entitled to any
further interest or other payment in respect of such delay.

Reports to Holders

Calloway shall file with the Debenture Trustee, within 15 days after the filing thereof with the Ontario Securities
Commission, copies of Calloway’s annual report and the information, documents and other reports that Calloway is
required to file with the Ontario Securities Commission and deliver to Unitholders. Notwithstanding that Calloway may
not be required to remain subject to the reporting requirements of the Ontario Securities Commission, Calloway shall
provide to the Debenture Trustee (a) within 90 days after the end of each fiscal year, an annual financial statement of
Calloway, and (b) within 45 days after the end of cach of the first three fiscal quarters of each fiscal year, interim
financial statements of Calloway which shall, at a minimum, contain such information as is required to be provided in
quarterly reports under the laws of Canada or any province thereof to security holders of a company with securities listed
on the Toronto Stock Exchange, whether or not Calloway has any of its securities so listed. Each of such reports will be
prepared in accordance with applicable Canadian disclosure requirements and generally accepted accounting principles.
Calloway will provide copies of such information, documents and reports to holders of Debentures upon request.

Governing Law

Each of the Indenture and the Debentures are governed by, and construed in accordance with, the laws of the Province of
Ontario applicable to contracts executed and to be performed entirely in such Province.

INVESTMENT GUIDELINES AND OPERATING POLICIES
Investment Guidelines

The Declaration of Trust provides for certain restrictions on investments, which may be made by Catloway. The assets of
Calloway may be invested only in accordance with the following restrictions:

(a) the Trust will focus its acquisition activities on cxisting income-producing properties that are capital
property of the Trust, including office, retail, industrial and mixed use properties, that are substantially
leased;

(b) notwithstanding anything in the Declaration of Trust to the contrary, the Trust shall not make any

investment or take any action or omit to take any action that would result in Units not being units of a
“mutual fund trust” and of a “unit trust™ within the meaning of the Tax Act, that would result in Units
being disqualified for investment by registered retirement savings plans, registered retirement income
funds, deferred profit sharing plans or registered education savings plans, that would result in the Trust
being liable under the Tax Act to pay a tax imposed as a result of holdings by the Trust of foreign
property as defined in the Tax Act, that would result in Units being foreign property for the purposes of
the Tax Act or that would result in the Trust paying a tax under the registered investment provistons of the
Income Tax Act imposed for exceeding certain investment limits:

(c) the Trust may invest in a joint venture arrangement only if:
(i) the arrangement is one pursuant te which the Trust holds an interest in read propenty jointly orin

common with others (“joint venturers™) cither directly or through the ownership ofan interest in
a corporation or other entity {a “joint ventlure entity™) as co-owners and not us partners and such
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real property is capital property of the Trust and it owned through the ownership of an interest in
a joint venture entity, the said real property is capital property of the joint venture entity:

(i) the Trust’s interest in the joint venture arrangement is not subject to any restriction on transfer
other than a right of first offer or a right of first refusal. i any. in favour of the joint venturers;

(iit) the Trust has a right of first offer or a right of first refusal to buy the interests of the other joint
venturers;

(iv) the joint venture arrangement provides an appropriate buy-sell mechanism to enable a joint
venturer to purchase the other joint venturers” interests or to sell its interest;

v) the joint venture arrangement provides that the liability of the Trust to third parties is several
based on its proportionate ownership interest of the joint venture and not joint and several,
provided however, that subject to any remedies that each joint venturer may have against the
other joint venturers, a joint venturer may be required to give up its interest in any particular
property owned by the joint venture entity as a result of another joint venturer’s failure to
honour its proportionate share of the obligations relating to such property; and

(vi) the joint venture arrangement permits, but does not require, the Trust or its designee to
J g p q p
participate fully in the management thereof}

except for temporary investments held in cash, deposits with a Canadian chartered bank or trust company
registered under the laws of a province of Canada, short-term government debt securities, or in money
market instruments of, or guaranteed by, a Schedule | Canadian bank maturing prior to one vear from the
date of issue, the Trust may not hold securities other than securities of a joint venture entity or an entity or
corporation wholly owned by the Trust formed and operated for the purpose of holding a particular real
property or real properties or for any other purpose relating to the activities of the Trust, and provided
further that, notwithstanding anything contained in the Declaration of Trust to the contrary, the Trust may
acquire securities of other real estate investment trusts;

except as otherwise prohibited in the Declaration of Trust, the Trust may invest in interests (including
ownership and leasehold interests) in income-producing real property in Canada and the United States
that is capital property of the Trust;

except for the Holland Cross (which has since been disposed of) and Lioyd Mall properties, the Trust
shail not acquire any single investment in real property if the cost to the Trust of such acquisition
{including encumbrances assumed) will exceed 20% of the Gross Beok Value calculated following such
purchase;

the Trust shall not invest in rights to or interests in mineral or other natural resources, including oil or gas,
except as incidental to an investment in real property that is capital property of the Trust;

the Trust shall not invest in operating businesses unless such investment is incidental to a transaction:
(i} where the revenue will be derived, directly or indirectly, principally from real property; or {ii) which
principally involves the ownership, maintenance, improvement, leasing or management, directly or
indirectly, of real property (in each case as determined by the Trustees);

the Trust shall not acquire interests in general partnerships or limited partnerships provided that the Trust
may invest in a limited partinership it

(i) the limited partnership is formed and operated solely for the purpose of acquiring. owning.
maintsining. improving. leasing or managing a particular real property or real properties or
interest therein;
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(ii) the Trust’s interest in the limited partnership is not subject to any restriction on transfer other
than a right of first offer or right of first refusal, if any, in favour of any other partner or any
affiliate thereof:

(iii) the Trust has a right of first offer or right of tirst refusal to buy the interests of the other
partners; and

(iv) the Trust has received a legal opinion to the effect that the investment (a) would not result in the
Trust or any registered retirement savings plan, registered retirement income fund, deferred
profit sharing plan, or registered education savings plan being liable under the Income Tax Act
10 pay tax imposed as a result of holdings by the Trust of foreign property as defined in the
Tax Act, (b) would not disqualify the Trust as a “mutual fund trust” within the meaning of the
Tax Act, and (¢) would not result in the Trust losing any status under the Tax Act that is
otherwise beneficial to the Trust and its Unitholders;

provided that, notwithstanding the foregoing, the Trust may from time to time enter into any limited
partnership arrangement which does not comply with clauses (ii) and/or (iii) of this subparagraph (i) if the
Trustees determine that the investment is desirable for the Trust and otherwise complies with the
Investment Guidelines and Operating Policies in the Declaration of Trust;

the Trust shall not invest in raw land for development except for properties adjacent to existing properties
of the Trust for the purpose of (i) the renovation or expansion of existing facilities that are capital property
of the Trust, or (ii) the development of new facilitics which will be capital property of the Trust;

the Trust may invest in mortgages or mortgage bonds (including, with the consent of a majority of the
Trustees, a participating or convertible mortgage) where:

(1) the Real Property which is security therefor is income-producing Real Property which otherwise
meets the general investment guidelines of the Trust adopted by the Trustees from time to time
in accordance with this Declaration of Trust and the restrictions set out therein;

(ii) the amount of the mortgage loan is not in excess of 75% of the market value of the property
securing the mortgage and the mortgage has at least 1.2X debt service coverage;

(iii) the mortgage is a first-ranking mortgage registered on title to the Real Property which is security
therefor; and

(iv} the aggregate value of the investments of the Trust in these mortgages, after giving effect to the
proposed investment, will not exceed 20% of the Adjusted Unitholders’ Equity;

the Trust may invest in mortgages if the sole intention is to use the acquisition of the mortgages as a
method of acquiring control of income-producing real property which would otherwise meet the
investment guidelines of the Trust and provided the aggregate value of the investments of the Trust in
these mortgages, after giving effect to the proposed investment, will not exceed 20% of the Adjusted
Unitholders” Equity; and

subject to paragraph (b) above, the Trust may invest an amount (which, in the case of an amount invested
1o acquirc real property, is the purchase price less the amount of any indebtedness assumed or incurred by
the Trust and secured by a mortgage on such property) of up to 15% of the Adjusted Unitholders’ Equity
of the Trust in investments or transactions which do not comply with paragraphs (d). (e). (j} and (k)
above or paragraph (¢} under the heading “Investment Guidetines and Operating Policies — Operating
PPolicies™.

Ior the purpose of the foregoing guidelines. the assets. liabilities and transactions of'a corporation or other entity wholly or
partially ewned by the Trust will be deemed to be those of the Trust on a proportionate consolidation basis. In addition. any




54

references in the foregoing to investment in real property will be deemed to include an investment in a joint venture
arrangement. Nothing in the guidelines prohibits the Trust from holding or assigning some or all of the receivables due
pursuant to any instalment receipt agreement.

Operating Policies

The Declaration of Trust provides that the operations and affairs of Calloway will be conducted in accordance with the
following policies:

(a)

(b)

{©)

(d)

{e)

(0

the Trust shall not purchase, sell, market or trade in currency or interest rate futures contracts otherwise
than for hedging purposes where, for the purposes hereof, the term “hedging” shall have the meaning
ascribed thereto by National Instrument 81-102 adopted by the Canadian Securities Administrators, as
amended from time to time;

(i) any written instrument creating an obligation which is or includes the granting by the Trust of a
mortgage, and (ii) to the extent the Trustees determine to be practicable and consistent with their duty to
act in the best interests of the Unitholders, any written instrument which is, in the judgment of the
Trustees, a material obligation, shall contain a provision or be subject to an acknowledgement to the
effect that the obligation being created is not personally binding upon, and that resort shall not be had 1o,
nor shall recourse or satisfaction be sought from, the private property of any of the Trustees, Unitholders,
Annuitants under a plan of which a Unitholder acts as a trustee or carrier, or officers, emplovees or agents
of the Trust, but that only property of the Trust or a specific portion thereof shall be bound; the Trust,
however, is not required, but shall use all reasonable efforts, to comply with this requirement in respect of
obligations assumed by the Trust upon the acquisition of real property;

the Trust shall not lease or sublease to any person any real property, premises or space where that person
and its Alfiliates would, after the contemplated lease or sublease, be leasing or subleasing real property,
premises or space having a fair market value net of encumbrances in excess of 20% of the Adjusted
Unitholders® Equity of the Trust;

the limitation contained in paragraph (¢) above shall not apply to the renewal of a lease or sublease and
shall not apply where the lessee or sublessee is, or where the lease or sublease is guaranteed by:

(i) the Government of Canada, the Government of the United States, any province of Canada, any
state of the United States or any municipality in Canada or the United States, or any agency
thereof;

(ii) any corpoeration, the bonds, debentures or other evidences of indebtedness of, or guaranteed by

which, has received a rating from Standard & Poors of no less than AA (or equivalent from any
other recognized credit rating agency) in each case, at the time the lease or sublease is entered
into, or at the time other satisfactory leasing arrangements as determined by the Trustees, in their
discretion, are entered into;

{iii) a Canadian chartered bank registered under the laws of a province of Canada; or

{iv) Wal-Mart Canada Corp. and its related associates or aftiliates;

except for renovation or expansion of existing facilities and the development of new facilities on property
adjacent to existing propertics of the Trust as permitted under paragraph (j) above, the Trust shall not

engage in construction or development of property except as necessary to maintain its properties in good
repalr or 1o enhance the income producing ability of properties in which the Trust has an interesi:

title 1o cach real property shall be drawn up in the name of the Trustees or. to the extent permitted by
applicable law, the Trust or a corporation or other entity wholly owned by the Trust or jointly by the Trust
with joint venturers:




(g)

(h)

(i

@

(k)

the Trust shall not incur er assume any indebtedness under a mortgage unless, at the date of the proposed
assumption or incurring of the indebtedness, the aggregate of (i) the amount of all indebtedness secured
on such real property or group of real properties and (ii) the amount of additional indebtedness proposed
to be assumed or incurred does not exceed 75% of the market value of such real property or group of real
properties (other than the renewal, extension or modification of any existing mortgage, including, on
substantially similar terms or on terms more favourable to the Trust, in each such case, as determined by a
majority of the Trustees);

the Trust will not incur or asswne any indebtedness if, after the incurring or assuming of the indebtedness,
the total indebtedness of the Trust would be more than 60% of the Gross Book Value (65% if convertible
debentures are outstanding). This limit includes a maximum of 55% with respect to long-term
indebtedness. For the purposes of this subsection, convertible debentures constitute indebtedness but do
not constitute long-term indebtedness and the term “indebtedness™ means (without duplication) on a
consolidated basis:

(i) any obligation of the Trust for borrowed money;

(ii) any obligation of the Trust incurred in connection with the acquisition of property, assets or
business;

(iii) any obligation of the Trust issued or assumed as the deferred purchase price of property;

(iv) any capital fease obligation of the Trust; and

(v) any obligation of the type referred to in the foregoing subparagraphs of another person, the

payment of which the Trust has guaranteed or for which the Trust is responsible for or liable;

provided that (a) for the purposes of subparagraphs (i) through (iv), an obligation (other than convertible
debentures) will constitute indebtedness only to the extent that it would appear as a liability on the
consolidated balance sheet of the Trust in accordance with generally accepted accounting principles;
(b} obligations referred to in subparagraphs (i) and (iii) exclude trade accounts payable, distributions
payable to Unitholders and accrued liabilities arising the ordinary course of business; and {(c) convertible
debentures will constitute indebtedness to the extent of the principal amount thereof outstanding;

generally, debt aggregating no more than 13% of Gross Book Value {other than unsecured trade payables,
accrued expenses and distributions payable) shall be at floating interest rates or have a maturity of less
than one year, not including term debt falling due in the next twelve months or variable rate debt for
which the Trust has entered into interest rate swap agreements to fix the interest rate for a one year period
or greater;

the Trust shall not directly or indirectly guarantee any indebtedness or liabilities of any kind of a third
party except indebtedness assumed or incurred under a mortgage by a corporation or other entity
wholly-owned by the Trust or jointly by the Trust with joint venturers and operated solely for the purpose
of holding a particular property or properties where such mortgage, if granted by the Trust directly, would
not cause the Trust to otherwise contravene the restrictions set out in the Investment Guidelines and
Operating Policies of the Declaration of Trust, and, where such mortgage is granted by a joint venture
entity, subject to a joint venturer being required to give up its interest in a property owned by the joint
verture entity as a result of another joint venturer®s failure to honour its proportionate share of the
obligations relating to such property, the liability of the Trust is limited strictly to the proportion of the
morigage loan equal to the Trust’s proportionate ownership interest in the joint venture entity:

the Trust shall obtain an independent appraisal of cach property that it acquires:




() the Trust will not issue additional Units unless the Trustees consider that. based upon the market price of
the Units prevaiting at such time, the issuance of such Units would not be expected to result in a yield to
Unitholders over the ensuing 24 month period which is less than the current yield to Unitholders:

(m) the Trust shall obtain and maintain at all times insurance coverage in respect of potential liabilities of the
Trust and the accidental loss of value of the assets of the Trust from risks. in amounts, with such insurers,
and on such terms as the Trustees consider appropriate, taking into account all relevant factors including
the practices of owners of comparable properties; and

(n) the Trust shall have conducted a Phase I environmental audit of each real property to be acquired by it
and, if the Phase I environmental audit report recommends a Phase I environmental audit be conducted,
the Trust shall have conducted a Phase Il environmental audit, in each case by an independent and
experienced environmental consultant; such audit as a condition to any acquisition, shall be satisfactory to
the Trustees. All new leases granted by the Trust shall contain appropriate covenants from the lessee
respecting environmental matters as determined by the Trustees from time to time.

For the purposes of the foregoing policies, the assets, liabilities and transactions of a corporation or other entity wholly or
partially owned by the Trust will be deemed to be those of the Trust on a proportionate consolidation basis. In addition, any
references in the foregoing to investment in real property will be deemed to include an investment in a joint venture.

All of the foregoing prohibitions, limitations or requirements pursuant to the foregoing policies shall be determined as at the
date of investment or other action by the Trust.

BORROWING

The Trust will not incur or assume any indebtedness if, after the incurring or assuming of the indebtedness, the total
indebtedness of the Trust would be more than 60% of Gross Book Value (65% if convertible debentures are outstanding).
This limit includes a maximum of 55% with respect to long-term indebtedness. For the purposes of this restriction,
convertible debentures constitute indebtedness but do not constitute long-term: indebtedness and the term “indebtedness™
means (without duplication) on a consolidated basis:

(a) any obligation of the Trust for borrowed money;

{b) any obligation of the Trust incurred in connection with the acquisition of property, assets or business;
{c) any obligation of the Trust issued or assumed as the deferred purchase price of property;

{d) any capital lease obligation of the Trust; and

{e} any obligation of another person, the payment of which the Trust has guaranteed or for which the Trust is

responsible for or liable;
provided that: (i) an obligation (other than convertibie debentures) will constitute indebtedness only to the extent that it
would appear as a liability on the consolidated balance sheet of the Trust in accordance with generally accepted accounting
principles; (i) obligations exclude trade accounts payable, distributions payable to Unitholders and accrued liabilities arising
in the ordinary course of business; and (iii) convertible debentures will constitute indebtedness to the extent of the principal
amount thereof outstanding.
MARKET FOR SECURITIES, TRADING PRICE AND VOLUME

Units

The Units of the Trust are listed and posted for trading on the TSX under the trading svmbol ~CWT™,




The following table sets forth the reported high and low sales prices and the trading volumes as reported by the TSX for
the periods indicated:

Price Range

High Low Trading Volume
2002
NOVEMBEr et ssssrssssnssssass s $9.95 $9.25 1,268,434
December . $9.92 $9.51 373,161
Total for Period 1,641,595
2003
January ....ocooovecvivrer e $9.95 $9.54 121,759
$9.75 $9.30 90,270
$9.75 $9.00 114,567
$9.45 $9.15 145,485
$9.57 $9.17 125,309
$10.09 $9.50 286,976
$10.00 $9.85 307,660
AUZUSL...ovvevererieernisesia e bees s s st shasssasas e snasases $10.66 $9.84 440,186
SePEMDBET (oo erresrr s sreresnsnrranes $11.25 510.61 897,546
October ......... $11.72 $10.85 478,739
INOVEMDEL ... cooiiiiiiiiinretecersesssesemeness cesessmsssssesssassns $13.63 $11.20 606,718
December . . $14.08 $13.20 491,792
Total for Period 4,107,007
2004
JANUBIY (.o e $14.55 $13.55 1,589,902
FeBIUAIY ..o ecnee s esnee s ene e srenens $16.43 $14.20 3,863,016
MaArCh ..o e e $17.09 $15.92 2,500,920
April....... $16.75 $14.00 2,029.757
May $14.90 $13.16 2,141,452
June.... $14.95 $14.50 1,302,724
July......... $15.38 $14.68 1,068,254
August .......... $16.48 $15.20 2,978,741
September ..... $17.28 $16.15 1,931,801
OCLOBET et rans $17.84 $16.61 1,319,910
NOVEMDEL ... $18.40 $17.20 1,597,998
DECMBEL ...t ceeecebeae et enene $19.10 $17.85 986,837
Total for Period 23,311,312
2005
JANMUANY et $19.22 $18.09 1,098,187
FOBIUANY ovivierescsisscsenete s bbb nas e $19.63 $18.80 993,582
Total for Period 2,091,769
Note:
(1) The Units commenced trading on the TSX on November 4, 2002,
Debentures

The Debentures of the Trust are listed and posted for trading on the TSX under the trading symbol “CWT.DB”.

The following table sets forth the reported high and low sales prices and the volume traded and value traded as reported
by the TSX for the periods indicated:
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Price Range

High Low Yolume Traded Value Traded
2004
May e, $98.50 $92.50 78.680 $7.491.494.50
JUNE ittt $97.00 $93.52 35.860 $3.429.961.00
July o $98.50 $94.01 23.050 $2.217,066.70
AUBUSE e $99.75 $97.25 25,570 $2,515.717.70
September.....vvvevcveecre s $102.00 $97.60 55,560 $5,548,731.50
OCOBET ...t crer e $104.99 $100.25 51,190 $5,251,988.80
November......cooeveeeieieeiecceeeeeens $108.25 $102.00 67,840 $7,123,918.80
December......cocvoceeeeeeecrienne $112.96 $103.71 121,600  $13,412,868.90
Total for Period 459,350  $46,991,747.90
$113.99 $104.85 44,360 $4,837,927.50
[ $115.38 $108.41 30,820 $3,480,901.50
Total for Period 75,180 $8,318,829.00
Note:
n The Debentures commenced trading on the TSX on May 14, 2004,
RISK FACTORS

An investment in the Units involves a number of risks. In addition to the other information contained in this annual
information form, Unitholders should give careful consideration to the following factors:

Potential Volatility of Unit Prices

The price for the Units could be subject to wide fluctuations in response to quarter-to-quarter variations in operating results,
the gain or loss of significant properties, changes in income estimates by analysts and market conditions in the industry, as
well as general economic conditions or other risk factors set out herein. In addition, stock markets have experienced volatility
that has affected the market prices for many companies’ stock and that often has been unrelated to the operating performance
of such companies. These market fluctuations may adversely affect the market price of the Units.

A publicly traded real estate investment trust will not necessarily trade at values determined solely by reference 1o the
underlying value of its real estate assets. Accordingly, the Units may trade at a premium or a discount to the underlying value
of Calloway’s real estate assets.

One of the factors that may influence the market price of the Units is market interest rates relative to the monthly cash
distributions of Calloway to the Unitholders. An increase in market interest rates or a decrease in monthly cash distributions
by Calloway could adversely affect the market price of the Units. In addition, the market price for the Units may be affected
by changes in general market conditions, fluctuations in the markets for equity securities and numerous other factors beyond
thz control of Calloway.

Real Property Ownership

Ailreal property investments are subject to elements of risk. Such investments are affected by general economic conditions,
lozal real estate markets, supply and demand for leased premises, competition from other available premises and various
other factors. The nature of real property ownership involves competing against other landlords that may have greater
expertise than Calloway.

The value of real property and any improvements thereto may also depend on the ereditand financial stability of' the tenants
and upon the vacancy rates of Calloway’s portfolio ot income producing properties. Calloway s Distributable Income would
be adversely affected il a significant number of tenants were to become unable to meet their obligations under their leases or
it a significant amount of available space in the properties in which Calloway has an interest were not able to be leased on
cconomically favourable lease terms. In addition. the Distributable Income of Calloway would be adversely affected by




increased vacancies in Calloway’s ponfolio of income producing properties. Upon the expiry of any lease, there can be no
assurance that the lease will be renewed or the tenant replaced. The terms of any subsequent lease may be less favourable to
Calloway than the existing lease. In the event of default by atenant, delays or limitations in enforcing rights as lessor may be
experienced and substantial costs in protecting Calloway’s investment may be incurred. Furthermore, at any time, a tenant of’
any of Calloway’s properties may scek the protection of bankruptey, insclvency or similar laws that could result in the
rejection and termination of such tenant’s lease and thereby cause a reduction in the cash How available to Calloway. The
ability to rent unleased space in the properties in which Calloway has an interest will be affected by many factors. Costs may
be incurred in making improvements or repairs to property. The failure to rent unleased space on a timely basis or at all
would likely have an adverse effect on Calloway’s financial condition.

Certain significant expenditures, including property taxes, maintenance costs, mortgage payments, insurance costs and related
charges must be made throughout the period of ownership of real property regardless of whether the property is producing
any income. If Calloway is unable to meet mortgage payments on any property, losses could be sustained as a result of the
mortgagee’s exercise of its rights of foreclosure or sale.

Real property investments tend to be relatively illiquid with the degree of liquidity generally fluctuating in relation to demand
for and the perceived desirability of such investments. If Calloway were to be required to liquidate its real property
investments, the proceeds to Calloway might be significantly less than the aggregate carrying value of its properties.

Calloway will be subject to the risks associated with debt financing on its properties and it may not be able to refinance its
properties on terms that are as favourable as the terms of existing indebtedness. In order to minimize this risk, Calloway
altempts to appropriately structure the timing of the renewal of significant tenant leases on the properties in relation to the
time at which mortgage indebtedness on such properties becomes due for refinancing,

Calloway, as a result of recent acquisitions, has become increasingly reliant on the retail shopping centre market in general
and on Wal-Mart in particular in meeting its financial targets. Significant deterioration of the retail shopping centre marketin
general or the financial health of Wal-Mart in particular could have an adverse effect on Calloway’s business, financial
condition or results of operations.

Availability of Cash Flow

Distributable Income may exceed actuat cash available from time to time because of items such as principal repayments,
tenant allowances, leasing commissions and capital expenditures and redemption of Units, if any. Calloway may be required
to use part of its debt capacity or to reduce distributions in order to accommodate such items. Calloway anticipates
temporarily funding such items, if necessary, through an operating line of credit in expectation of refinancing long-term debt
on its maturity.

General Uninsured Losses

Calloway carries comprehensive general liability, fire, flood, extended coverage and rental loss insurance with policy
specifications, limits and deductibles customarily carried for similar properties. There are, however, certain types of risks,
generally of a catastrophic nature, such as wars or environmental contamination, which are either uninsurable or not insurable
on an economically viable basis. Calloway has insurance for earthquake risks, subject to certain policy limits, deductibles and
self-insurance arrangements, and will continue to carry such insurance if it is economical to do so. Should an uninsured or
underinsured loss occur, Calloway could lose its investment in, and anticipated profits and cash flows from, one or more of
its properties, but Calloway would continue to be obliged 1o repay any recourse mortgage indebtedness on such properties.

Deavelopment Risk

Calloway will have the obligation under the purchase agreements for the Partnership Properties, and agreements
contemplated thereby, to acquire additional retail developments to be undertaken by the Partnership on those properties for
85% of the aggregate ol the value of the retevant undeveloped lunds and the construction loan associated with these
additional developments under certain circumstances. As aresult of the operation of these contractual provisions, Calloway
could have the obligation to acquire these additional developments prior to completion of same and/or prior to the tenant
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commencing payment of rent. Any such acquisition could have an adverse effect on Calloway’s business, financial condition
or results of operation,

Future Property Acquisitions

Calloway’s success depends in large part on identifying suitable acquisition and development opportunities, pursuing such
opportunities, consummating acquisitions and acquiring developments, and effectively operating the properties it acquires. If
Calloway is unable to manage its growth effectively, its business, operating results and financial condition could be adversely
affected.

Environmental Matters

As an owner of real property, Calloway will be subject to various federal, provincial, territorial and municipal laws relating to
environmental matters. Such laws provide that Calloway could be liable for the costs of removal of certain hazardous
substances and remediation of certain hazardous locations. The failure to remove or remediate such substances or locations,
if any, could adversely affect Calloway’s ability to sell such real estate or to borrow using such real estate as collateral and
could potentially also result in claims against Calloway. Calloway is not aware of any material non-compliance with
environmental laws at any of its properties. Calloway is also not aware of any pending or threatened investigations or actions
by environmental regulatory authorities in connection with any of its properties or any pending or threatened claims relating
to environmental conditions at its properties. Calloway has policies and procedures to review and monitor environmental
exposure, Itis Calloway’s operating policy to obtain a Phase I environmental assessment and (if recommended in the Phase [
environmental assessment) a Phase 11 environmental assessment, each of which are to be conducted by an independent and
expericnced environmental consultant prior to acquiring a property.

Calloway will make the necessary capital and operating expenditures to ensure compliance with environmentat laws and
regulations. Although there can be no assurances, Calloway does not believe that costs relating to environmental matters will
have a material adverse effect on Calloway’s business, financial condition or results of operations. However, environmental
laws and regulations can change and Calloway may become subject to more stringent environmental laws and regulations in
the future. Compliance with more stringent environmental laws and regulations could have an adverse effect on Calloway’s
business, financial condition or results of operation,

Land Leases

To the extent the properties in which Calloway has or will have an interest are located on leased land, the land leases may be
subject to periodic rate resets that may fluctuate and may result in significant rental rate adjustments. The land lease for the
Airtech Centre property expires on December 31, 2011 with a ten year renewal option and has an adjustment provision to
amend the land rent on a five year basis. The land lease for the London Argyle Mall property expires in October 2038.
Caltoway has an aption to buy the London Argyle Mall property for $10.000,000 at the expiry of the lease tern.

Tax Related Risk Factors

There can be no assurance that Canadian federal income tax laws respecting the treatment of mutual fund trusts will not be
changed in a manner which adversely affects the holders of Units. If Calloway ceases to qualify as a “mutual fund trust™ or
“registered investment” under the Tax Act, the income tax considerations for Unitholders would be materially and adversely
different in certain respects, including that Units may cease to be qualified investments for Plans and may become foreign
property for Plans and other tax-exempt entities. The Tax Act imposes penalties for the acquisition or holding of non-
qualified investments.

The Declaration of Trust of Calloway provides that a sufficient amount of Calloway’s net income and net realized capital
gains will be distributed cach vear to Unitholders or otherwise in order to climinate Calloway’s liability for tax under Part [ of
the Tax Act. Where such amount of net income and net reatized capital gains of Calloway in ataxation vear exceeds the cash
available for distribution in the vear. such excess net income and net realized capital gains will be distributed to Unitholders
in the form of additional Units. Unitholders will generally be required to include an amaunt equal to the fair markeuvalue of
those Units in their taxable income. in circumstances where they do not directly receive a cash distribution.
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The extent to which distributions will be tax deferred in the future will depend in part on the extent to which Calloway is able
to deduct capital cost allowance relating to properties directly held by Calloway,

Debt Financing

As at March 11, 2005, Calloway had outstanding indebtedness of approximately $681 million, of which approximately
$156 million is principal payments and debt maturing prior to January 1, 2010. In addition, approximately 2% of
Calloway’s indebtedness, as a percentage of Gross Book Value, is variable rate debt as at March 11, 2005. See
“Overview of the Property Portfolio - Financing™,

The abiiity of Calloway to make cash distributions or make other payments or advances is subject to applicable laws and
contractual restrictions contained in the instruments governing its indebtedness. The degree to which Calloway is
leveraged could have important consequences to the holders of the Units, including: that Calloway's ability to obtain
additional financing for working capital, capital expenditures or acquisitions in the future may be limited; that a
significant portion of Calloway's cash flow from operations may be dedicated to the payment of the principal of and
interest on its indebtedness, thereby reducing funds available for future operations and distributions; that certain of
Calloway's borrowings may be at variable rates of interest, which exposes it to the risk of increased interest rates; and that
Calloway may be vulnerable to economic downturns including Calloway’s ability to retain and attract tenants. Also,
there can be no assurance that Calloway will continue to generate sufficient cash flow from operations to meet required
interest and principal payments. Further, Calloway is subject to the risk that any of its existing indebtedness may not be
able to be refinanced upon maturity or that the terms of such financing may not be as favourable as the terms of its
existing indebtedness. These factors may adversely affect Calloway's cash distributions,

Calloway's various credit facilities provide first charge security interests on most of the properties in its portfolio of
income producing properties, to the various lenders. These credit facilities contain numerous terms and covenants that
timit the discretion of management with respect to certain business matters. These covenants place restrictions on, among
other things, the ability of Calloway to create liens or other encumbrances, to pay distributions on its Units or make
certain other payments, investments, loans and guarantees and to sell or otherwise dispose of assets and merge or
consolidate with another entity. [n addition, the credit facilities contain a number of financial covenants that require
Calloway to meet certain financial ratios and financial condition tests. For example, certain of Calloway’s loans require
specific loan to value and debt service coverage ratios which must be maintained by Calloway. A failure to comply with
the obligations in the credit facilities could result in a default which, if not cured or waived, could result in a reduction or
termination of distributions by Calloway and permit acceleration of the relevant indebtedness. If the indebtedness under
the credit facilities were to be accelerated, there can be no assurance that the assets of Calloway would be sufficient 1o
repay in full that indebtedness.

Unitholder Liability

On July 1, 2004, the fncome Trusts Liability Act (Alberta) came into force. This act creates a statutory limitation on the
liability of unitholders of Alberta income trusts such as Calloway. The legislation provides that a Unitholder will not be,
as a beneficiary, liable for any act, default, obligation or liability of the Trustees that arises after the legislation comes
into effect.

Further, the Declaration of Trust provides that no Unitholder will be subject to any liability in connection with Calloway or
its obligations and afTairs and, in the event that a court determines Unitholders are subject to any such liabilities, the liabilities
will be enforceable only against, and will be satisfied only out of; the Unitholder’s share of Calloway’s assets. Pursuant to the
Declaratien of Trust, Calloway will reimburse each Unitholder from any cost, damages, liabilities, expenses, charges and
losses suffered by a Unitholder resulting from or arising out of any payment of a Calloway obligation by a Unitholder.

Further, the Declaration of Trust provides that written instruments signed by or on behalf of Calloway shall, if practicable,
contain a provision to the effect that such obligation will not be binding upon Unitholders personally. Notwithstanding the
terms of the Declaration of Trust. Unitholders may not be protected trom liabilities of Calloway to the same extent as a
sharcholder is protected from the liabilities of a corporation. Personal lability may also arise in respect of claims against
Calloway (to the extent that claims are not satislicd by Calloway) that do not arise under contracts, inctuding claims in tort,
claims for taxes and possibly certain other statutory liabilitics.
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The business of Calloway will be conducted, upon the advice of counscl. in such a way and in such jurisdictions as to avoid
as far as possible any materiai risk of liability to the Unitholders for claims against Calloway including by obtaining
appropriate insurance. where available, for the operations of Calloway and having written agreements signed by or on behalf
of Calloway include a provision that such obligations are not binding upon Unitholders personally.

However, in conducting its affairs, Calloway will be acquiring, and has acquired, real property investments subject Lo existing
contractual obligations, including obligations under mortgages and leases. The Trustees will use all reasonable efforts to have
any such obligations under mortgages on its preperties and material contracts, other than leases, modified so as not to have
such obligations binding upon any of the Unitholders or annuitants personally. However, Calloway may not be able to obtain
sich modification in all cases. To the extent that claims are not satisfied by Calloway, there is a risk that a Unitholder or
annuitant will be held personally liable for obligations of Calloway where the liability is not disavowed as described above.

Nature of Units

Securities such as the Units share certain, though not all, attributes common to shares of a company. As holders of Units,
Unitholders will not have the statutory rights normally associated with ownership of shares of a company including, for
example, the right to bring “oppression” or “derivative” actions. The Units are not “deposits” within the meaning of the
Canada Deposit Insurance Corporations Act (Canada) and are not insured under the provisions of the Act or any other
legislation.

Potential Conflicts of Interest

Calloway may be subject to various conflicts of interest because of the fact that the Trustees and executive management, and
their associates, are engaged in a wide range of real estate and other business activities. Calloway may become involved in
transactions which conflict with the interests of the foregoing.

The Trustees, executive management and their associates or affiliates may from time to time deal with persons, firms,
institutions or corporations with which Calloway may be dealing, or which may be seeking investments similar to those
desired by Calloway. The interests of these persons could conflict with those of Calloway. In addition, from time to time,
these persons may be competing with Calloway for available investment opportunities.

The Declaration of Trust contains “conflicts of interest” provisions requiring Trustees to disclose material interests in
material contracts and transactions and refrain from voting. Kevin Pshebniski has disclosed in writing that, as a President of
Hopewell Development Corporation, a Calgary based real estate developer with which Calloway has entered into a
development agreement, he will be interested in any contract or transaction, or proposed contract or transaction, with that
company and its affiliates. David Calnan is a partner of Shea Nerland Calnan, a law firm that provides legal services to
Calloway. Simon Nyilassy is the Executive Vice President Finance and Treasury of FirstPro, and will be interested in any
contract or transaction or proposed contract or transaction, with FirstPro and its affiliates. Michael Young provides
consulting services to Calloway in consideration for a fee calculated as between 10 and 15 basis points multiplied by the
arnount raised by Caltoway in any public financing.

Capital Requirements

Calloway accesses the capital markets from time-to-time. 1f Calloway were to be unable to raise additional funds through the
issuance of debt, equity or equity-related securities, certain of its acquisition or development activities may be curtailed.
Furthermore, Calloway may not be able to raise additional funds on favourable terms.

Dilution

Calloway is authorized to issue an unlimited number of Units. Any issuance of Units may have a dilutive effect on existing
Unithoiders.
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Reliance on Key Personnel

Management of Calloway depends on the services of certain key personnel. [nvestors who are not prepared to rely on this
management should not invest in Units. The loss of the services of key personnel could have an adverse effect on Calloway.
Calloway does not have key man insurance on any of its key employees.

Trustees

The Trustees, with the exception of J. Michael Storey, will not devote their full time and attention to the affairs of Calloway.
In addition, FirstPro has the ability to appoint members to the board of Trustees and certain committees of the board of
Trustees disproportionate to their relative percentage ownership in Trust Units. See “Declaration of Trust and Description of
Units - Trustees™.

MANAGEMENT OF CALLOWAY
General

An experienced and capable executive management team provides strategic direction to Calloway, subject to the supervision
of the board of Trustees. Members of the executive management team have an extensive understanding of the commercial
* real estate industry in Calloway’s target markets. The executive management of Calloway seeks to achjeve and maintain
zeographic asset diversity, staggered lease maturities, staggered debt maturities, reasonable asset leverage, strong tenant
covenants, high occupancy rates with contractual rental rate increases and appropriate capital improvement and
redevelopment programs. All of Calloway’s investments are subject to specific investment guidelines and the operations of
Calloway are subject to specific operating policies. See “Investment Guidelines and Operating Policies”.

Trustees of Calloway
The following table sets forth the name, municipality of residence, office held with Calloway, experience and principal

accupation during at least the last five (5) years and the approximate number of Units beneficially owned or controlled as of
March 17, 2005 of each of the current Trustees of Calloway:

Units Beneficially
Name and Current Office Owned or
Municipality Of Residence In Calloway Principal Occupation Controlied
[. Michael Storey ........eeen..... President, Chief President, Chief Executive Officer and a Trustee of 137,311
Calgary, Alberta Executive Officer and  Calloway Real Estate Investment Trust since December 4,
Trustee 200t. President, Chief Exccutive Officer and a Director of

Calloway Properties Inc. from May 1, 1997 to January 22,
2002. Vice-President, Corporate Development at Princeton
Developments Limited from November 2001 to April 2002,
Commercial Leasing and Investment Sales with JJ.
Bamicke Calgary Lid. from April 1997 1o October 1999,
General Manager with Stewart Green Propertics from 1991
to April 1997. Finance, Leasing and Property Management
with Oxford Properties from 1985 to 1991. Prior thercto,
employed with the Bank of Nova Scotia’s corporate real
estate group. President of Exeter Financial Corp.. a private
mortgage finance company, from 1995 to present. Masters
of Business Administration Degree from the University of
British Columbia in 1984. Mechanical Engincering Degree
from the University of Washington in 1981, All of the
forgoing positions related directly to the real estate
business. With the exception of Calloway Properties Inc..
none of the past positions involved an aftiliate of Calloway,
All of the forgoing continue to carry on business with the
exception of Stewart Green Properties.
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Units Beneficially

Name and Current Office Owned or
Municipality Of Residence In Calloway Principal Occupation Controlled
Diavid M. Calnan ' ............... Secretary and Trustee  Partner of Shea Nerland Calnan. Bamisters and Solicitors, 195.175
Calgary. Alberta from 1990 to present. Secretary and a Trustee of Calloway

Real Estate Investment Trust since December 4. 2001.
Secretary, Chief Financial Officer and a Director of
Calloway Properties Inc. from May 1, 1997 to January 22,
2002. Currently a director of each of Badger Income Fund,
a utility services income trust listed on The Toronto Stock
Exchange (March 2004 to present), Ripper Oil and
Gas Inc., an oil and gas company listed on the TSX Venture
Exchange (October 2000 to present), Rocky Old Man
Energy Inc., an oil and gas company listed on the TSX
Venture Exchange (June 2001 to present) and IMC2
Corporation, a capital pool company listed on the TSX
Venture Exchange (March 2004 to present).

Jamie M. McVicar " ..., Trustee Chicf Financial Officer at Devonian Properties Ltd. from 45,000
Canmore, Alberta October 2000 1o present, President of Newell Post
Developments Lid. from June 1998 to June 2000. Legal
counsel for Oxford Development Group from 1988 to
June 1998. Trustee of Calloway Real Estate Investment
Trust since December 4, 2001, Director of Calloway
Properties Inc. from May 1, 1997 to January 22, 2002,

F.evin B. Pshebniski ¢ ...... Trustee Vice President with Hopewell Group of Companies from 57,273

Calgary, Alberta January 1996 to September 1997. Chief Operating Officer
of Hopewell Development Corporation  from
September 1997 to September 1998. President of Hopewell
Development Corporation from September 1998 to present,
Vice President of Exeter Financial Corp., a private
mortgage finance company, from 1995 to present. Director
of 8T Systems Corp., a technology company which was
listed on the TSX Venture Exchange, since 1996. Trustee of
Calloway Real Estate Investment Trust since December 4,
2001. Director of Calloway Properties Inc. from May 1,
1997 to January 22, 2002.

Ken Delf ™ oo Trustee President of several private commercial real estate 4,500

Calgary, Alberta development and investment companies based in Calgary,
Alberta including Project 58 [nc. since 1990. Vista
Square Inc. since 1995, Stonepines, Inc. since 1998 and
221-239 Tenth Avenue Inc. since 2001. Also, President of
Delf Holdings Inc., a commercial real estate development
and investment company based in Arizona. Masters of
Business Administration Degree from the Richard Ivey
School of Business at the University of Western Ontario in
1969. Bachelor of Arts Degree from the University of
Calgary in 1967. Trustee of Calloway Real Estate
Investment Trust since September 24, 2002,

{IX3)

David Carpenter SO ) 1T [ Mavor of Lethbridge, Alberta from £986 to 2001. Alberta 177.500

Lethbridge. Alberta representative on the board of the Federation of Canadian
Municipalities from 1999 10 2000. Fellow of the [nstitute of
Chartered Accountants since 1989, Former publisher of
several Western Canadian newspapers.  Chairman of the
board of WCB-Alberta, Trustee of Calloway Real Estate
Investment Trust since July 2003,
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Units Beneficially

Mame and Current Office Owned or
Municipality Of Residence In Calloway Principal Occupation Controlled

Simon Nyilassy "™ Trustee Executive Vice-President Finimee and Treasury of FirstPro 17,500
Toronto, Ontario Shopping Centres group of companies commencing from

November 2000 to present. Prior 1o that Mr. Nyilassy wasa

finance consultant from August 1998 to November 2000.

Trustee of Calloway Real Estate Investment Trust since

November 6, 2003,

Michae! Young ®*9............... Trustee President of Quadrant Capital Partners, a private real estate 350,000
investment firm with offices in Toronto and Dallas since
November 2003. From 1994 through October 2003,
Managing Director and Head of Real Estate Investment
Banking for CIBC World Markets. Mr. Young was
appointed Global Head of Real Estate for CIBC World
Markets in 1997. Mr. Young also serves as a trustee of
Boardwalk Real Estate Investment Trust, a trustee of [PC
U.S. Income REIT and a director of Brookfield Homes
Corporation. Trustee of Calloway Real Estate Investment

Trust since November 11, 2003.
Aladin Mawani ™ .. Trustee Mr. Mawani is currently president of Exponent Capital Nil
Toronto, Ontario Partners Inc., a private equity firm. Prior to January 31,

2004, Mr. Mawani was a Vice-President of Industrial
Promotion Services Ltd., another privale equity firm.
Prior thereto, Mr. Mawani was Executive Vice-President
of Business Development for one year and Senior Vice-
President and Chicf Financial Officer for 10 years at
Oxford Properties Group Inc., one of Canada's largest real
estate companies. Mr. Mawani is a Chartered Accountant
and has a Masters in Business Administration from the
University of Toronto. He is a member of the Financial
Executives Institute and is a trustee of IPC US Real Estate
Investment Trust and Boardwalk Real Estate Investment

Trust.
Notes:
{1} Member of the Audit Committee.
2) Member of the Investment Committee.
3 Member of Compensation, Nominating and Governance Commitlee.
(C))] Mr. Young has been retained by Calloway as a consultant to provide services connected to financing activities of Calloway.

Executive Officers

The following table sets forth the name, municipality of residence, office held, the experience and principal occupation for at
least the last five years and the approximate number of Units beneficially owned or controlled as of March 17, 2005 of each
ot the executive officers of Calloway:

Units
Beneficially
N:ame and Owned or
Municipality Of Residence  Age  Position with the Trust Principal Occupation Controlled
J. Michael Storey .ovvvvviein 47 President. Chief President, Chief Executive Officerand a Trustee of 137.311
Culgary, Alberta IExecutive Calloway Real Estate Investment Trust since
Otlicer and a Trustee December 4, 2001, President. Chief Executive

Ofticer and a Director of Calloway Propertics Inc.
from May 1. 1997 to January 22. 2002, Vice-
President. Corporate Development at Princeton
Developments Limited from November 2001 to
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Units
Beneficially
Name and Owned or
Municipality Of Residence  Age  Position with the Trust Principal Qccupation Controlled
April 2002, Commercial Leasing and Investment
Sales with J.J. Bamicke Calgary Lid. from
April 1997 10 October 1999, General Manager
with Stewart Green Properties from 1991 to
April 1997. Finance, Leasing and Property
Management with Oxford Propetties from 1985 to
1991. Prior thereto, employed with the Bank of
Nova Scotia’s corporate real estate group.
President of Exeter Financial Corp., a private
mortgage finance company, from 1995 to present.
Masters of Business Administration Degree from
the University of British Columbia in 1984,
Mechanical Engineering Degree from the
University of Washington in 1981, All of the
forgoing positions related directly to the real estate
business,

Mark A, Suchan........ccecveervene- 46 Chief Financial Officer  Chief Financial Officer of Calloway Real Estate 68,158

Calgary, Alberta Investment Trust since July2, 2002. Vice
President Finance or Controller with Hopewell
Development Corporation, a real estate
development company, from May 1996 to April
2003. Business consultant from August 1995 to
April 1996. Prior thereto, employed with Price
Waterhouse’s financial advisory services group
from July 1988 to August 1995. Chartered
Accountant designation in 1984, Bachelor of
Commerce from the University of Saskatchewan in
1980.

Kzith McRae..........oeeren 3 Director of Operations ~ Director of Operations of Calloway Real Estate 36,325

Calgary, Alberta Investment Trust since February 1, 2002. Prior
thereto, employed with LJ. Barnicke Calgary Ltd.,
in investment sales from June of 2000. Prior
thereto, employed with Torode Realty of
Edmonton, Alberta in investment sales. Masters of
Business Administration Degree from the Richard
Ivey School of Business at the University of
Western Ontario in 1999, Bachelor of Commerce
Degree from the University of Alberta in 1993,
Each position was in the rcal estate business.

Asof March 17, 2005, the Trustees and exccutive officers of Calloway, as a group, beneficially owned or controlled, directly
ar.d indirectly, 1,088,742 Units of Calloway, which represented approximatety 3% of the issued and outstanding Units of
Calloway.

Crase Trade Orders, Bankruptceies, Penalties or Sanctions
Except as set out below, to the best of the knowledge of management of the Trust, no person or company who is a Trustee

or executive officer of the Trust. or a person or company that is the direct or indirect owner of. or who exerciscs control
or direction over, a sufficient number of Units of the Trust so as 1o materially alfect the control of the Trust;

{n) is. as at the date of this annual information form or has been. within the 10 vears betore the date of this
annual information form. a director or exccutive officer of any company. that:
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(i) while that person was acting in that capacity, was the subject of'a cease trade or similar order
or an order that denied the relevant company access to anv exemption under securities
legislation, for a period of more than 30 consecutive days;

(i) while that person was acting in that capacity. was subject to an event that resulted, after the
director or executive officer ceased to be a director or executive officer, in the company
being the subject of a cease trade or similar order or an order that denied the relevant
company access to any exemption under securities legislation, for a period of more than 30
censecutive days; or

(iii) within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager
or trustee appointed to hold its assets; or

(b has, within the 10 years before the date of this annual information form, become bankrupt, made a
proposal under any legislation relating to bankrupicy or insolvency, or become subject to or instituted
any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold the assets of the director, officer or shareholder.

Sable Technologies, Inc., a California based company of which Kevin Pshebniski was a director, filed bankruptcy protection
documentation in California on August 12, 2001. Kevin Pshebniski was a director of Sable Technologies, Inc, at the time,
Brarnalea Limited, a company of which Simon Nyilassy was Senior Vice-President, Finance, filed for bankruptcy protection
in 1995.

Conflict of Interest Restrictions and Provisions

The Declaration of Trust contains “conflict of interest™ provisions that serve to protect Unitholders without creating undue
limitations on Calloway. Given that the Trustees are engaged in a wide range of real estate and other business activities, the
Declaration of Trust contains provisions, similar to those contained in the Canada Business Corporations Act, that require
each Trustee to disclose to Calloway any interest in a material contract or transaction or proposed material contract or
transaction with Calloway (including a contract or transaction involving the making or disposition of any investment in real
property or a joint venture arrangement) or the fact that such person is a director or officer of or otherwise has a material
interest in any person who is a party to a material contract or transaction or proposed material contract or transaction with
Calloway. Such disclosure is required to be made at the first meeting at which a proposed contract or transaction is
considered. In the event that a material contract or transaction or proposed material contract or transaction is one that in the
ordinary course would not require approval by the Trustees, a Trustee is required to disclose in writing to Calloway or
request to have entered into the minutes of the meeting of the Trustees the nature and extent of his or her interest forthwith
after the Trustee becomes aware of the contract or transaction or propoesed contract or transaction. In any case, a Trustee who
has made disclosure to the foregoing effect is not entitled to vote on any resolution to approve the contract or transaction
unless the contract or transaction is one relating primarily to his or her remuneration as a Trustee, officer. employce or agent
of Calloway or one for indemnity under the provisions of the Declaration of Trust or liability insurance. Kevin Pshebniski has
disclosed in writing that, as a President of Flopewell Development Corporation, a Calgary based real estate developer with
which Calgary has entered into a development agreement, he will be interested in any contract or transaction, or proposed
contract or transaction, with that company and its affiliates. David Calnan is a partner of Shea Nerland Calnan, a law firm
that provides legal services to Catloway. Simon Nyilassy is the Executive Vice President Finance and Treasury of FirstPro,
and will be interested in any contract or transaction or proposed contract or transaction, with FirstPro and its affiliates.
Michael Young provides consulting services to Calloway in consideration for a fee calculated as between 10 and 15 basis
peints multiplied by the amount raised by Calloway in any public financing.
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OPERATION OF THE PROPERTY PORTFOLIO
Leasing Function
Calloway has developed a leasing strategy for each property reflecting the nature of the property, its position within the local
marketplace, prevailing and torecast economic conditions and the state of the local real estate market and status of existing
tenancies. To implement this strategy, Calloway utilizes and coordinates with the brokerage leasing community and retains
appropriate agents on a best-in-class basis for each of the assets. Management expects that this strategy will maximize
expansion and renewal opportunities and will involve aggressive, proactive leasing programs.

Property Management Function

The property management function for the Property Portfolio is provided by FirstPro, HRESI, Landmark and internally by
Calloway.

FirstPro manages the FirstPro Properties and the Partnership Properties pursuant to the FirstPro Management Agreements
and the Sarnia and Anjou properties acquired in 2005 from third parties.

The FirstPro Management Agreements for the FirstPro Properties include:

(a) leasing fees equal to $3.00 per square foot on new leases entered into with respect to the FirstPro
Properties and $1.00 per square foot for lease renewals, inclusive of outside leasing agent fees;

(b) property management fees equal to 3% of gross rental revenues;

(©) financing fees equal to 0.5% of any new third party financing where FirstPro is requested to act in this
capacity, in which case this fee is inclusive of outside mortgage broker fees;

(d) disposition fees equal to 2% of gross proceeds of any disposition; and
(e) a term of five years, renewable, at the option of FirstPro, for a further five year term.

FirsiPro manages the Partnership Properties pursuant to the FirstPro Management Agreements. The FirstPro
Management Agreements for the Partnership Properties include:

(a) leasing fees equal to $3.00 per square foot on new leases entered into with respect to the Partnership
Properties and $1.00 per square foot for lease rencwals, inclusive of outside leasing agent fees;

(b) property management fees equal to 2.5% of net rental revenue plus the administration fees paid by
tenants under relevant leases; and

(c) a term of five years, renewable, at the option of FirstPro, for a further five year term.
HRESI provides property management services for certain multi-tenant assets in Alberta, British Columbiaand Ontario. The
property management team at HRESI currently manages 1.5 million square feet of commercial real estate in these provinces
and have over 75 years of experience in managing retail, industrial and office properties. HRESI is responsible for the
provision to Calloway of property management services for the following properties within the Property Portfolio pursuant to
the Hopewell Management Agreements:

. Airtech Centre. Vancouver. British Columbia:

. Canadian Commercial Centre. Calgary. Alberta:

. British Colonial Building, Toronto, Ontariv;
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. Collingwood Plaza, Calgary, Alberta; and
. Crowchild Centre. Calgary. Alberta.

In connection with the provision of its services to Calloway, HRESI is entitled to a fee for cach fiscal year during the tirst
three vears of the Hopewell Management Agreements in an amount equal to the lesser of (i) 3.0% ofthe aggregate of gross
rentals payable and received from the HRESI managed properties during such year; and (ii) the actual annual recovery from
the tenants under their leases for management and administrative fees, charges, expenses and penalties. For lease renewals,
HRESI is entitled to a leasing fee equal to one half of the industry standard leasing fees.

The Hopewell Management Agreements have an initial term of three years and will automatically be renewed for successive
one year renewal terms, unless otherwise terminated in accordance with the Hopewell Management Agreements. After the
initial term, the Hopewell Management Agreements may be terminated by either party on 90 days notice.

Calloway has entered into a property management contract with Landmark with respect to Namao Centre, a retail centre
located in Edmonton, Alberta. The contract is for a one year term and is on market terms.

Calloway has determined that it is cost effective to internally manage Lloyd Mall located in Lloydminster, Alberta, the Ecco
Building and the Gesco Warehouse in Calgary, Alberta and the three light industrial properties in Winnipeg, Manitoba.
Calloway’s management team has, in the aggregate, over 40 years of combined experience in lease negotiation, building
improvements and property supervision.

Calloway intends to internmalize the property management function for all of its properties gither directly or through a
wholly-owned subsidiary when it is cost effective to do so.

Environmental Policy

Calloway will endeavour to ensure that the Property Portfolio is managed in compliance with all applicable environmental
laws and regulations and has adopted and implement rules, standards and procedures to deal with all applicable
environmental issues for each asset in the Property Portfolio. Calloway’s operating policy requires it to obtain a Phase 1
enivironmental assessment conducted by an independent and experienced environmental consultant prior to acquiring a

property.
LEGAL PROCEEDINGS

Calloway has not been, nor is presently involved in, any legal proceedings material to it and insofar as it is aware, no such
proceedings are contemplated.

TRANSFER AGENT AND REGISTRAR

Computershare Trust Company of Canada at its principal offices in Calgary, Alberta and Toronto, Ontario is the transfer
agent and registrar for the Units.

MATERIAL CONTRACTS

There are ne contracts, other than contracts entered into in the ordinary course of business, that are material to
Calloway that were entered into within the most recently completed financial period, or before the most recently
completed financial period but that are still in effect. other than set out below:

ta) The Purchase and Sale Agreement dated April 13, 2004 between Calloway as purchaser.
the Partnership as vendor and First Professtonal Group Ine. as manager for the acquisition by
Calloway of the Partnership Properties [l See “Calloway Real Estate Investment ‘Trust -
Acquisitions, Dispositions and Loans™ for lurther details.




70

{b) The Trust Indenture dated as of May [4, 2004 between Calloway and Computershare Trust Company
of Canada as trustee providing for the issuance of the Debentures. See “Debentures™.

(c) An Agreement of Purchase and Sale Agrecement dated October 13, 2004 between Calloway as
purchaser. the Partnership as vendor and First Professional Group Inc. as manager for the acquisition
by Calloway of the Partnership Properties 1[I. See “Calloway Real Estate Investment Trust -
Acquisitions, Dispositions and Loans™ for further details.

(d) An Agreement of Purchase and Sale Agreement dated October 13, 2004 between Calloway as
purchaser, the Co-ownership as vendor and First Professional Group Inc. as manager for the
acquisition by Calloway of the Co-ownership Properties. See “Calloway Real Estate Investment Trust
- Acquisitions, Dispositions and Loans” for further details.

INTERESTS OF EXPERTS

The Trust’s auditors are Kenway Mack Slusarchuk Stewart LLP, of Calgary, Alberta. The Trust’s consolidated annual
{inancial statements for the year ended December 31, 2004 have been filed under National Instrument 51-102 in reliance
on the report of Kenway Mack Slusarchuk Stewart LLP, independent chartered accountants, given on their authority as
experts in auditing and accounting. As of March 2, 2005, the partners and employees of Kenway Mack Slusarchuk
Stewart LLP as a group did not beneficially own, directly or indirectly, any of the Trust’s outstanding securitics.

AUDIT COMMITTEE
Audit Committee Charter
A copy of the charter of the Audit Commitiee is attached as Schedule A to this Annual Information Form,
Audit Committee Composition and Background

The Audit Committee consists of David Carpenter (chair), Aladin Mawani, Jamie McVicar and Kevin Pshebniski. Each
raember of the Audit Committee is independent and financially literate, as such terms are defined in Multilateral
Instrument 52-110 — Audit Committees.

Relevant Education and Experience

In addition to each member’s general business experience, the education and experience of cach member of the Audit
Committee that is relevant to the performance of his responsibilities as a member of the Audit Committee are set forth
below.

David Carpenter — Mr. Carpenter served as mayor of Lethbridge, Alberta from 1986 to 2001, Mr. Carpenter was the
Alberta representative on the board of the Federation of Canadian Municipalitics from 1999 to 2000. Mr. Carpenter has
been a Fellow of the [nstitute of Chartered Accountants since 1989. Mr. Carpenter acts as Chairman of the board of WCB-
Alberta and is the former publisher of several Western Canadian newspapers.

Aladin Mawani — Mr. Mawani is currently president of Exponent Capital Partners Inc., a private equity fiem. Prior to
January 31, 2004, Mr. Mawani was a Vice-President of Industrial Promotion Services Ltd., another private equity firm.
Prior thereto, Mr. Mawani was Executive Vice-President of Business Development for one year and Senior Vice-
President and Chief Financial Officer for 10 vears at Oxford Properties Group Inc.. one of Canada’s largest rcal estate
companies. Mr. Mawani is a Chartered Accountant and has a Maslers in Business Administration from the University of
Toronto. He is a member of the Financial Exceutives Institute and is a trustee of 1PC US Real Estate Investment Trust
and Boardwalk Real Estate Investment Trust.

Jamie McVicar— Mr. McVicar has been the Chiet Financial Otticer at Devonian Properties Lid. since October 2000. vir.
McVicar was the President of Newell Post Developments Litd. from June 1998 to June 2000, Mr, McVicar also acted as Jegal
counsel for Oxford Development Group from 1988 to June 1998.
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Kevin Pshebniski — Mr. Pshebniski was the Vice President with Hopewell Group of Companics from January 1996 to
September 1997, Chiet Operating Officer of Hopewell Development Corporation (rom September 1997 to September 1998
and is currently the President of Hopewell Development Corporation, Mr, Pshebniski has also been the Vice President of
Exeter Financial Corp., a private mortgage finance company, from 1995 to present.

Pre-Approval Policies and Procedures

The Audit Committee must pre-approve all non-audit services to be provided to the Trust or its subsidiary entities by its
external auditors or the external auditors of the Trust's subsidiary entities.

External Auditor Service Fees

The aggregate amounts paid or accrued by the Trust with respect to fees payable to Kenway Mack Slusarchuk Stewart
LLP, the auditors of the Trust, for audit (including separate audits of subsidiary entities, financings and regulatory
reporting requirements), audit-related, tax and other services in the fiscal years ended December 31, 2004 and 2003 were
as follows:

2004 2003

Audit fees " $129,800 $46,050

Audit-related fees®™ $66,050 $13.250

Tax fees'® $12,100 $18,350

All other fees'” $169,150 $64,300

TOTAL $377,100 $141,950

Notes:

1) “Audit fees” include the aggregate professional fees paid to Kenway Mack Slusarchuk Stewart LLP for the audit of the
annual consolidated financial statements and other regulatory audits and filings.

(2) “Audit-related fees” include the aggregate fees paid to Kenway Mack Slusarchuk Stewart LLP for services related to the
audit services, including namely review of quarterly financial statements and management’s discussion and analysis
thereon, audit of property common area costs, advise on audit committee charter and consultations regarding financial
reporting and accounting standards.

) “Tax fees” include the aggregate fees paid to Kenway Mack Slusarchuk Stewart LLP for tax compliance, tax advice, tax
planning and advisory services, including namely preparation of tax retumns, deferred unit plan considerations and sales tax
assistance,

(4) “All other fees™ include the aggregate fees paid to Kenway Mack Slusarchuk Stewart LLP for all other services other than

those presented in the categories of audit fees, audit-related fees and tax fees, including namely assistance with management
information circutars and prospectuses, service related to underwriter’s due diligence and assistance to legal counsel for
applications for relief to securities commissions,

The Audit Committee of the Trust considered and agreed that the above fees are compatible with maintaining the
independence of the Trust’s auditors. Further, the Audit Committee determined that, in order to ensure the continued
independence of the auditors, only limited non-audit related services will be provided to the Trust by Kenway Mack
Slusarchuk Stewart LLP and in such case, only with the prior approval of the Audit Committee.

ADDITIONAL INFORMATION
Addditional information relating to the Trust may be found on SEDAR at www.sedar.com.
Additional information, including trustees’, directors® and officers’ remuneration and indebtedness, principal holders of
the Trust’s securitics and securities authorized for issuance under cquity compensation plans, where applicable. is

contained in the Trust’s Information Circular for its most recent meeting of Unitholders which involved the election of
Trustees.

Additional financial information is provided in the Trust’s conselidated financial statements and management discussion
and analysis for its most recently completed hnancial year.
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SCHEDULE A
CHARTER OF THE AUDIT COMMITTEE
I The Board of Trustees’ Mandate for the Audit Committee
1. The Board of Trustees {the “Board™) bears responsibility for the stewardship of Calloway Real Estate
Investment Trust (the “Trust”). To discharge that responsibility, the Board supervises the management of
the business and affairs of the Trust. The Board’s supervisory function involves Board oversight or

monitoring of all significant aspects of the management of the Trust’s business and affairs,

Financial reporting and disclosure by the Trust constitutes a significant aspect of the management of the
Trust’s business and affairs.

The objective of the Board’s monitoring of the Trust’s financial reporting and disclosure (the “Financial
Reporting Objective™) is to gain reasonable assurance of the following:

a) that the Trust complies with all applicable laws, regulations, rules, policics and other requirements of
governments, regulatory agencies and stock exchanges relating to financial reporting and disclosure;

b) that the accounting principles, significant judgements and disclosures which underlie or are
incorporated in the Trust’s financial statements are the most appropriate in the prevailing

circumstances;

c) that the Trust’s quarterly and annual financizal statements are accurate and present fairly the Trust’s
financial position and performance in accordance with generally accepted accounting principles; and

d) that appropriate information concerning the financial position and performance of the Trust is
disseminated to the public in a timely manner.

The Board is of the view that the Financial Reporting Objective cannot be reliably met unless the following
activities (the “Fundamental Activities™) are conducted effectively:

a) the Trust’s accounting functions are performed in accordance with a system of internal financial
controls designed to capture and record properly and accurately all of the Trust’s financial
transactions;

b) the Trust’s internal financial controls are regularly assessed for effectiveness and efficiency;

¢) the Trust’s quarterly and annual financial statements are properly prepared by management;

d} the Trust’s quarterly and annual financial statements are reported on by an external auditor appointed
by the unitholders of the Trust; and

¢) the financial components of the Trust’s Disclosure Policy are complied with by management and the
Board.

To assist the Board in it's monitoring of the Trust’s financial reporting and disclosure, the Board hereby
acknowledges the existence of, a commitice of the Board known as the Audit Committee (the
“Committee™). as established in the Declaration of Trust (the “Declaration™). The Committee shall develop
tor the Board’s approval a Charter which, amongst other things, will describe the activities in which the
Committee will engage to operationalize the powers delegated Lo it in the Declaration. tor the purpose of
gaining reasonable assurance that the Fundamental Activities are being conducted cffectively and that the
Financial Reporting Objective is being met.




Composition of the Committee

a) The Committee shall be appointed annually by the Board and consist of not less than three (3)
members from among the Trustees of the Trust, each of whom shall be an independent trustee and free
from any relationship that. in the opinion of the Board. would interfere with the exercise of his or her
objective judgement as a member of the Commitiee. Officers of the Trust including the Chairman of
the Board, may not serve as members of the Audit Committee.

b) The Board shall designate the Chairman of the Committee.
Reliance on Experts

In contributing to the Committee’s discharging of its duties under this mandate, each member of the
Committee shall be entitled to rely in good faith upon:

a) financial statements of the Trust represented to him or her, by an officer of the Trust or in a written
report of the external auditors, to present fairly the financial position of the Trust in accordance with

Canadian generally accepted accounting principles (“GAAP™); and

b) any report of a lawyer, accountant, engineer, appraiser or other person whose profession lends
credibility to a statement made by any such person.

Authority of the Committee
The Committee shall have the authority:

a) to institute investigations of improprieties. or suspected improprietics, within the scope of its
responstbilities,

b) to inspect any and all books and records of the Trust and affiliated entities,

c) to discuss with Trust personnel, any affected party and the external auditors, such accounts, records
and other matters as any member of the Committee considers necessary and appropriate,

d) toengage independent counsel and other advisors as it determines necessary to carry out its duties, and
e) to access Trust resources including administrative support to assist in carrying out its duties.
Limitations on Committee’s Duties

In contributing to the Committee’s discharging of its duties under this mandate, each member of the
Committee shall be obliged only to exercisc the care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances. Nothing in this mandate is intended, or may be construed, to
impose on any member of the Committee a standard of care or diligence that is in any way morc onerous or
extensive than the standard to which all Board members are subject. The essence of the Committee’s dutics
is monitoring and reviewing to gain reasonable assurance {(but not to ensure) that the Fundamental
Activities are being conducted effectively and that the Financial Reporting Objective is being met and to
enable the Committee to report thereon to the Board.

Audit Committee Charter

The Audit Committee’s Charter outlines how the Committee will satisly the requirements set forth by the Board
in its mandate. This Charter comprises:

e Opcrating Principles:
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Operating Procedures:
Specitic Responsibilities and Duties.

A. Operating Principles

The Committee shall fulfill its responsibilities within the context of the following principles:

1)

2)

3)

4)

5)

6)

7

8)

9)

10)

Values

The Commiltee expects the management of the Trust to operate in compliance with the Trust’s
Code of Business Conduct and Ethics and other policies; with laws and regulations governing
the Trust; and to maintain strong financial reporting and control processes.

Communications

The Chairman (and others on the Committee) expects to have direct, open and frank
communications throughout the year with management, other Committee Chairmen, the
external auditors and other key Committee advisors as applicable.

Financial Literacy

All Audit Committee Members should be sutficiently versed in financial matters to understand
the Trust’s accounting practices and policies and the major judgements involved in preparing
the financial statements.

Annual Audit Committee Work Plan

The Commitiee, in consultation with management and the external auditors, shall develop an
annual Audit Committee Work Plan responsive to the Commiittee’s responsibilities as set out in
this Charter. In addition, the Committee, in consuitation with management and the external
auditors, shall develop and participate in a process for review of important financial topics that
have the potential to impact the Trust’s financial disclosure.

Meeting Agendas
Committee meeting agendas shall be the responsibility of the Chairman of the Committee in
consultation with Committee members, senior management and the external auditors.

Committee Expectations and Information Needs

The Committee shall communicate its expectations to management and the external auditors
with respect to the nature, timing and extent of its information needs. The Committee expects
that written materials will be received from management and the external auditors at least two
days in advance of mecting dates.

External Resources

To assist the Committee in discharging its responsibilities, the Committee may, in addition to
the external auditors, at the expense of the Trust, retain one or more persons having special
expertise.

In Camera Meectings
At a minimum of once per year, the members of the Committee shall meet in private session
with the external auditors; with management; and with the Committee members only.

Reporting to the Board
The Committee. through its Chairman. shall report after each Committee meeting to the Board
at the Board’s next regular meeting.

Committee Self Assessment
The Committee shall annually review. discuss and assess its own performance. [n addition, the
Committec shall periodicatly review its role and responsibilities.




11)

The External Auditors

The Committee expects that, in discharging their responsibilities to the unithelders. the external
auditors shall be accountable to the Board through the Audit Commiutee. The external auditors
shall report all material issucs or potentially material issues to the Committee.

Operating Procedures

1}

2)

3)
4)

5)

6)

7

8)

The Committee shall meet at least four times annually, or more frequently as circumstances
dictate. Meeting shall be held at the cail of the Chairman, upon the request of any member of
the Committee or at the request of the external auditors.

A quorum shall be a majority of the members. However, it shall be the practice of the Audit
Committee to require review, and if necessary, approval of certain important matters by all
members of the Audit Committee.

Unless the Committee otherwise specifies, the Secretary or Assistant Secretary of the Trust
shall act as Secretary of all meetings of the Committee.

In the absence of the Chairman of the Committee, the members shall appoint an acting
Chairman,

Questions arising at any mecting of the Committee shall be decided by a majority of the votes
cast. In the case of an equality of votes, the Chairman of the meeting shall not have a second or
casting vote in addition to his original vote, if any

Any member may participate in a meeting of the Committee by means of a conference
telephone or other communication equipment by means of which all persons participating in the
meeting can hear each other and a member so participating shall be considered 1o be present in
person at that meeting.

A copy of the minutes of each meeting of the Committee shall be provided to cach member of
the Committee and to each director of the Trust in a timely fashion.

A written resolution of the Commitiee, signed by all of the members of the Committee, is valid
as if it had been passed at a meeting of the Committee.

Specific Responsibilities and Duties

To fulfill it responsibilitics and duties, the Committee shall:

Financial Reporting

1)

2)

review the Trust’s annual and quarterly financial statements with management and the external
auditors to gain reasonable assurance that the statements are accurate, complete, represent fairly
the Trust’s financial position and performance and are in accordance with GAAP and rcport
thereon 1o the Board before such financial statements are approved by the Board;

review with management and the external auditors the financial statements of the Trust’s
significant subsidiarics;

receive [rom the external auditors reports on their review of'the annual and quarterly financial
statements:



4)

6)

7)

8)

9)
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receive from management a copy ot'the representation letter provided to the external auditors
and receive from management any additional representations required by the Commiitee:

review and, if appropriate, recommend approval to the Board of news releases and reports to
unitholders issued by the Trust with respect to the Trust’s annual and quarterly financial
statements;

be satisfied that adequate procedures are in place for the review of the Trust’s public disclosure
of financial information extracted or derived from the Trust’s financial statements and must
periodically assess the adequacy of those procedures;

review and if appropriate, recommend approval to the Board of prospectuses, business
acquisition reports, material change disclosures of a financial nature, management discussion
and analysis, annual information forms and similar disclosure documents to be issued by the
Trust;

review any correspondence that the Trust may receive from securities regulators or government
agencies relating to financial reporting matters;

review the financial statement certification process.

Accounting Policies

D

2)

3)

review with management and the external auditors the appropriateness of the Trust’s accounting
policies, disclosures, key estimates and judgements, including changes or variations thereto;

obtain reasonable assurance that they are in compliance with GAAP; and report thereon to the
Board;

review with management and the external auditors the degree of conservatism of the Trust’s
underlying accounting policies and key estimates and judgements.

Risk and Uncertainty

1)

3)

acknowledging that it is the responsibility of the Board, in consultation with management, to
identify the principal business risks facing the Trust, determine the Trust’s tolerance for risk and
approve risk management policies, the Committee shall focus on financial risk and gain
reasonable assurance that financial risk is being effectively managed or controlled by:

a) reviewing with management the Trust’s tolerance for financial risks;
b) reviewing with management its assessment of the significant financial risks facing the Trust;

¢) reviewing with management the Trust’s policies and any proposed changes thereto for
managing those significant financial risks;

d) reviewing with management its plans, processes and programs to manage and control such
risks;

ascertain that policies and procedures are in place to minimize environmental, occupational
health and safety and other risks to assct value and mitigate damage to or deterioration of asset
vatue and review such policies and procedures periodically:

review policies and compliance therewith that require signiticant actual or potential liabilities.
contingent or otherwise, to be reported to the Board in a timely tashion:




4)
5)

6)

7

review interest rate risk mitigation strategies. including the use of derivative financial instruments;
review the adequacy of insurance coverages maintained by the Trust:

review regularly with management, the external auditors and the Trust’s legal counsel, any legal
claim or other contingency, including tax assessments, that could have a material effect upon the
financial position or operating results of the Trust and the manner in which these matters have
been disclosed in the financial statements.

Financial Controls and Control Deviations

1)

2)

3)

4)

review with management and in consultation with the external auditors the appropriateness and
effectiveness of the Trust’s intemnal controls, policies and business practices which impact the
financial integrity of the Trust, including those relating to accounting, information systems,
financial reporting, management reporting, insurance and risk management;

review the plans of the external auditors in regards to the evaluation and testing of internal
financial controls;

receive regular reports from management, the external auditors and its legal department on all
significant deviations or indications/detection of fraud and the corrective activity undertaken in

respect thereto;

periodically review with management the need for an internal audit function.

Compliance with Laws and Regulations

1

2}

review regular reports from management and others (e.g. external auditors} with respect to the
Trust’s compliance with laws and regulations having a material impact on the financial statetnents
including:

a) tax and financial reporting laws and regulations

b} legal withholding requirements

¢) environmental protection laws and regulations

d) other laws and regulations which expose directors to lability:

review the status of the Trust’s tax returns and those of its subsidiaries.

Relationship with External Auditors

1}

rccommend to the Board the nomination of the external auditors or the discharge of the external
auditor when circumstances are warranted;

approve the remuneration and the terms of engagement of the external auditors as set forth in the
Engagement Letter;

when there is to be a change of external auditors. review all issues and provide documentation
related to the change. as specitied by the relevant securities commissions in Canada and the
planned steps for an arderly transition period;




4)

5)

6)

7

8)

9)

10)
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review the performance of the external auditors annuatly or more frequently as required;

receive annually from the external auditors an acknowledgement in writing that the unitholders, as
represented by the Board and the Committee, are their primary client;

pre-approve all non-audit services to be provided to the Trust or its subsidiary entities by its
external auditors or the external auditors of the Trust’s subsidiary entities. The Audit Committee
may satisfy the pre-approval requirement if:

a) the aggregate amount of all the non-audit services that were not pre-approved constitutes no
more than five per cent of the total amount of revenues paid by the Trust to its external
auditors during the fiscal year in which the services are provided;

b) the services were not recognized by the Trust at the time of the engagement to be non-audit
services; and

¢) the services are promptly brought to the attention of the Committee and approved, prior to
the completion of the audit, by the Committee or by one or more members of the Committee
to whom authority to grant such approvals has been delegated by the Committee;

receive a report annually from the external auditors with respect to their independence, such
report to include a disclosure of all engagements (and fees related thereto) for non-audit services
provided to the Trust;

review with the external auditors the scope of the audit, the areas of special emphasis to be
addressed in the audit and the materiality levels which the external auditors propose to employ;

meet at a minimum of once per year with the external auditors in the absence of management to
determine, inter alia, that no management restrictions have been placed on the scope and extent of
the audit examinations by the external auditors or the reporting of their findings to the Committee
and that there was no disagreement with management on a significant accounting issue;

establish effective communication processes with management and the Trust’s external auditors to
assist the Committee to monitor objectively the quality and effectiveness of the relationship
among the external auditors, management and the Committee.

Other Responsibilities

1)

2)

3)

4)

3)

6)

periodically review the form, content and level of detail of financial reports to the Board;

approve annually the reasonableness of the expenses of the Chairman of the Board and the Chief
Executive Officer;

after consultation with the Chief Financial Officer and the external auditors, gain reasonable
assurance, at least annually, of the quality and sufticiency of the Trust’s accounting and financial
personnel and other resources;

review in advance the appointment of the Trust’s senior financial executives;

establish procedures for the receipt. retention and trcatment of complaints and concerns of
employees, unitholders and members of the public received by the Trust regarding accounting,

internal accounting controts. or auditing matters;

investigate any matters that. in the Committee’s discretion, tall within the Committee’s dutics;

)
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7} review reports from the external auditors, and/or other Committee Chairmen on their review of
compliance with the Trust's Code of Business Conduct and Ethics;

8) review and approve the Trust’s hiring policies regarding partners, employees and former partners
and employees of the present or former external auditor of the Trust;

9) enguire into and determine the appropriate resolution of any conflict of interest in respect of audit
or financial matters, which are directed to the Committee;

10) review any significant transactions outside of the Trust’s ordinary course of business;

11} perform such other functions as may from time to time be assigned to the Committee by the
Board.

Accountability
1) review and update this Charter on a regular basis for approval by the Board;

2) review the description of the Committee’s activities as set forth in the Declaration of Trust.




Form 52-109FT1 - Certification of Annual Filings during Transition Period

I, J. Michael Storey, Chief Executive Officer of Calloway Real Estate Investment Trust,
certify that:

1. I have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers' Annual and Interim Filings) of Calloway Real
Estate Investment Trust (the issuer) for the period ending December 31, 2004;

2. Based on my knowledge, the annual filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the annual filings; and

3. Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the
financial condition, results of operations and cash flows of the issucr, as of the date and
for the periods presented in the annual filings.

Date: March 28, 2005

“J. Michael Storey”
J. Michael Storey
Chief Executive Officer




Form 52-109FT1 - Certification of Annual Filings during Transition Period

I, Mark Suchan, Chief Financial Officer of Calloway Real Estate Investment Trust, certify
that:

1. I have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers' Annual and Interim Filings) of Calloway Real
Estate Investment Trust (the issuer) for the period ending December 31, 2004;

2. Based on my knowledge, the annual filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the annual filings; and

3. Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the
financial condition, results of operations and cash flows of the issuer, as of the date and
for the periods presented in the annuatl filings.

Date: March 28, 2005

“Mark Suchan”
Mark Suchan
Chief Financial Officer
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AUDITORS’ REPORT

To the Unitholders of Calloway Real Estate Investment Trust:

We have audited the consolidated balance sheets of Calloway Real Estate Investment Trust as at
Diecember 31, 2004 and 2003 and the consolidated statements of income, unitholders’ equity and cash
flows for the years then ended. These financial statements are the responsibility of the Trust’s
management. Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial
position of the Trust as at December 31, 2004 and 2003 and the results of its operations and its cash flows
for the years then ended in accordance with Canadian generally accepted accounting principles.

Calgary, Alberta

February 19, 2005
(except Note 22 which is dated March 2, 2005}
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Calloway Real Estate Investment Trust

Consolidated Balance Sheets

(In thousands of dollars)

December 31 December 31
2004 2003
Assets
Real estate assets
Income properties (Note 4) $ 866,121 % 223,405
Propertics under development (Note 5) 32,030 -
Mortgages and loans receivable (Note 6) 39,942 2,572
Deferred leasing costs (Note 7) 398 Bil
Assets held for sale (Note 20) 55,128 -
993,619 226,788
Deferred financing costs (Note 8) 4,782 674
Frepaid expenses and deposits 2,389 641
Accounts receivable 6,204 342
Cash and cash equivalents 71.624 470
$ 1014618 §._. 228915
Liabhilities
Mortgages payable (Note 9)- $ 524521 % 117,137
Mortgages payable related to assets held for sale (Notes 9 and 20) 23,068 -
Capital lease obligations (Note 10) 453 414
Convertible debentures (Note 11) 52,483 -
Accounts payable and accrued liabilities 22,587 5319
623,112 122,870
Unitholders' Equity (Note 12) 391,506 106,045
£ 1.014618 8. 228915

The accompanying notes are an integral part of these consolidated financial statements.
Approved by the Board of Trustees:

“]. Michael Storey” Trustee

“Bavid Carpenter” Trustee




Calloway Real Estate Investment Trust

Consolidated Statements of Income
(In thousands of dollars, except per unit amounts)

Year Ended Year Ended
December 31 December 31
2004 2003
Revenues
Rentals from income properties $ 85,593 § 12,591
Interest 2,355 247
87.948 12,838
LExpenses
Property operating costs 27,071 4271
Interest — mortgages and other 21,796 2,486
Interest — debentures 2,180 -
Amortization of income properties — tangible components 13,643 596
Amortization of income properties — intangible components 9,346 -
Cieneral and administrative 1,919 685
Amortization of deferred leasing costs 121 74
Amortization of deferred financing costs 481 : 108
76,557 8,220
11,391 4,618
Giain on sale of income propertics - 1,353
Net income from continuing operations 11,391 5,971
LCiscontinued operations 2,024 2.990
Net income N 13,415 § 8,961
Net income per unit (Note 12)
Basic
Continuing operations $ 0435 § 0.861
Discontinued operations b 0077 % 0.431
Net income 3 0312 3§ 1292
Diluted
Continuing operations $ 0430 §% 0.860
Discontinued operations 3 0076 $ 0.430
Net income b 0.506 § 1.290

The accompanying notes are an integral part of these consolidated financial statements.




Calloway Real Estate Investment Trust

Consolidated Statements of Unitholders' Equity

(In thousands of dollars)

Units Debentures Net
in $ in$ Income Distributions Total

Unitholders’ Equity,

December 31, 2002 $ 50,248 § -3 2,150 $ (L110) $ 51,288
Issuance of units 54,496 - - - 54,496
Issue costs (642) - - - (642)
Fair value of warrants issued 98 - - - 98
Net income - - 8,961 - 8,961
Distributions - - - (8.156) (8,156)
Unitholders’ Equity,

December 31, 2003 104,200 - 11,111 (9,266) 106,045
Issuance of units/debentures 314,530 2,175 - - 316,705
Issue costs (11,422) - - - (11,422}
Conversion of debentures 18 (18) - - -
Fair value of options issued 4 - - - 4
Net income - - 13,415 - 13,415
Distributions - - - (33.241) (33.241)
Unitholders’ Equity,

December 31, 2004 5407330 §$ 2,157 § 243526 § (42507 § 391,506

The accompanying notes are an integral part of these consolidated financial statements.




Calloway Real Estate Investment Trust

Consolidated Statements of Cash Flows

{In thousands of dollars)

Operating activities
Net income
Add (deduct) items not affecting cash:
Amortization of income properties — tangible components
Amortization of income properties — intangible components
Amortization of deferred leasing costs
Amortization of deferred financing costs
Capital lease obligation
Fair value of options
Straight-lining of rents
Discontinued operations
Debenture liability accretion
Gain on sale of income properties

Expenditures on deferred leasing costs
(Change in other non-cash operating items

Financing activities

Proceeds from mortgage financings

Proceeds from issuance of units (net of issue costs)(Note 16)
Proceeds from issuance of convertible debentures
Mortgages and other debt repayments

Distributions to unitholders

Expenditures on deferred financing costs

Investing activities

Additions to income properties (Note 16)

Advances for mortgages and loans receivable (net of repayments)
Additions to properties under development (Note 16)

Deposits

Proceeds on sale of income properties (Note 16)

Increase in cash and cash equivalents
Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

The accompanying notes are an integral part of these consolidated financial statements,

Year Ended Year Ended
December 31 December 31
2004 2003

$ 13,415 8,961

13,643 596

9,346 -

121 74

481 108

39 -

4 -

(1,692) -

1,031 394

109 -
- {1,353)

36,497 8,780
(700) (834)

(661) 1,875

35,136 9,821

450,382 22,094

292 880 21,033

55,000 -
{97.514) (28,931)
(29,749) (8,156)
{4,602} (397)

666,397 5.643
(652,795) (16,246)
(37,370) (972)

(3,009) -

(1,205) -

- 1,914
(694,379) (15,304)

7,154 160

470 310

$_ . 7624 470
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Calloway Real Estate Investment Trust

Notes to the Consolidated Financial Statements

Years Ended December 31, 2004 and 2003
(All tabular amounts in thousands of dollars, except per unit and unit amounts)

Organization

Calloway Real Estate Investment Trust {the “REIT") is an unincorporated closed-end real estate investment trust governed
by the laws of the Province of Alberta created under a declaration of trust, dated December 4, 2001 subsequently amended
and restated on October 24, 2002, October 31, 2003 and January 16, 2004.

Acquisitions and Disposals
2004

On February 16, 2004, the REIT completed the acquisition of twelve retail properties from a partnership (“WM-FP
Partnership™) in which the FirstPro Shopping Centres group of companies (“FirstPro™) is a 40% owner and an affiliate of a
major tenant is a 60% owner. The purchase price of the properties was $312,604,214 including costs of acquisition. Wal-
Mart Canada Inc. operates stores in all twelve centres. The purchase price (net of adjustments) was satisfied as follows:
by new debt financing on ten of the properties totaling $191,650,000, by the vendors providing a non-interest bearing
mortgage on two of the properties totaling $12,912,723, and by the payment of the balance in cash. The REIT funded the
cash component of the purchase price by issuing 10,948,182 units at a price of $13.75 per unit. A significant unitholder
subscribed for 1,818,182 of these units. Excess funds from the equity and debt issues, net of issuance costs, were used to
repay variable rate debt obligations,

On May 4, 2004, the REIT completed the acquisition of a 50% and 49% undivided interest in two retail properties
pursuant to an assignment of purchase agreement between FirstPro and the previous owner. The purchase price of these
interests was $52,375,529 including costs of acquisition. Under the terms of the assignment, the REIT loaned an
additional $9,400,000 at 9% per annum to FirstPro to replace mezzanine loans payable by FirstPro to one of the vendors
of the properties. The purchase price (net of adjustments) was satisfied as follows: by bridge financing totaling
$33,500,000 and by the assumption of existing mortgages totaling $29,105,655. Excess funds from the bridge financing
were allocated to working capital.

On May 14, 2004, the REIT completed the acquisition of twelve retail properties from the WM-FP Partnership. The
purchase price of the properties was $287,564,135 including costs of acquisition. Wal-Mart Canada Inc. operates stores in
all twelve centres. The purchase price (net of adjustments) was satisfied as follows: by new debt financing on eight of the
properties totaling $140,315,000, by the vendors providing a non-interest bearing mortgage on two of the propertics
totaling $11,651,592 and an interest bearing mortgage on one of the properties totaling $19,500,000, and by the payment
of the balance in cash. The REIT funded the cash component of the purchase price by issuing 6,700,000 units at a price of
$15.00 per unit and by issuing 55,000 convertible unsecured subordinated debentures at a price of $1,000 per debenture.
Excess funds from the equity and debenture issues, net of issuance costs, were used to repay the bridge financing.

On November 30, 2004, the REIT completed the acquisition of six retail properties from the WM-FP Partnership. The
purchase price of the properties was $71,521,036 including costs of acquisition. Wal-Mart Canada Inc. operates stores in
all six centres (three stores continue to be owned by Wal-Mart). The purchase price (net of adjustments) was satisfied as
follows: by new debt financing on three of the properties totaling $36,100,000, by the vendors providing a non-interest
bearing mortgage on two of the properties totaling $5,738,276, and by the payment of the balance in cash. The REIT
funded the cash component of the purchase price from proceeds of the November 18, 2004 private placement of units.

During 2004, the REIT completed the purchase of additional developed space from FirstPro and the WM-FP Partnership
for $25,334,123 (including land value of $5,798,741) under the terms of development agreements. The consideration paid
consisted of: the issuance of 139,311 wnits at a price of $10.00 per unit, 30,773 units at price of $10.50 per unit, 210,574
units at a price of $14.00 per unit and 335,959 units at a price of $15.25 per unit; assumption of development loans and
accounts payable; and the balance in cash. In addition, the REIT repaid acquisition and development loans provided by
WM-FP Partnership.




Calloway Real Estate Investment Trust

Notes to the Consolidated Financial Statements

Years Ended December 31, 2004 and 2003
(All tabular amounts in thousands of dollars, except per unit and nnit amounts)

2003

On March 31, 2003, the REIT completed the purchase of two industrial properties for $4,629,845. The consideration paid
consisted of assumption of mortgage financing of $2,238,022, advances under the operating facility of $2,175,353, and the
remainder by available cash.

On April 30, 2003, the REIT completed the purchase of an industrial property for $1,139,240. The consideration paid
consisted of advances under the operating facility of $1,050,000 and the remainder by available cash.

On May 31, 2003, the REIT completed the purchase of a retail property for $6,177,295. The consideration paid consisted
of assumption of mortgage financing of $4,227,263, the issuance of 180,632 trust units at $10.05 per unit, and the
remainder by available cash,

On June 15, 2003, the REIT disposed of a retail property for $3,380,000. The sale price was settled by the purchaser
assuming a mortgage in the amount of $1,929,207, the REIT providing a second mortgage in the amount of $230,000, and
the remainder in cash. The property had a carrying value of $2,095,497 and a gain on sale of $1,230,255 was recognized.

On September 30, 2003, the REIT disposed of a retail property for $1,250,000. The sale price was settied by the
purchaser assuming a mortgage in the amount of $724,872 and the remainder in cash. The property had a carrying value
of $1,115,876 and a gain on sale of $123,424 was recognized.

On October 31, 2003, the REIT completed the purchase of nine retail properties from the FirstPro Shopping Centres group
of companies (“FirstPro™) for $109,238,698 including acquisition costs. The consideration paid consists of assumption of
mortgage financing of $63,820,428, the issuance of 3,100,525 units at $10.00 per unit to a nominee of First Pro,
assumption of other adjustment items of $2,375,101, and the remainder in cash. The REIT funded the cash component of
the purchase price from proceeds of the October 16, 2003, issuance of subscription receipts.

Significant Accounting Policies

These consolidated financial statements of the REIT have been prepared in accordance with Canadian generally accepted
accounting principles. Certain comparative figures have been reclassified to conform to the current year’s financial
statement presentation.

Basis of Consolidation

The consolidated financial statements present the accounts and operations of Calloway Real Estate Investment Trust and
its wholly owned subsidiary Calloway Financial Inc. The REIT carries out certain activities through co-ownerships and
these investments are accounted for using the proportionate consolidation method.

Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting principles requires
management to make estimates that affect the amounts of assets and liabilities reported in the financial statements. Those
estimates also affect the disclosure of contingencies at the date of the financial statements and the reported amounts of
revenues and expenses during the year. Actual results could differ from those estimates.




Calloway Real Estate Investment Trust

Notes to the Consolidated Financial Statements

Years Ended December 31, 2004 and 2003
(All tabular amounts in thousands of dollars, except per unit and unit amounts)

Revenue Recognition

Effective January 1, 2004, the REIT changed its method of recognizing rents from leases such that where leases provide
for increases in rent during their term, the rents are recognized on a straight-line basis over the terms of the respective
leases. Prior to January 1, 2004, rentals from income properties were recognized as revenue over the terms of the related
lease agreements as they become due. This change has been applied prospectively. Had revenue been continued to be
recognized as rents became due, the effect on these financial statements would be that accounts receivable, unitholders®
equity, revenue, discontinued operations and net income would have decreased by $1,692,384 (30.06 per basic unit; $0.06
per diluted unit) for the year ended December 31, 2004. Recoveries from tenants for property taxes and other property
operating costs are recognized as revenues in the period the applicable costs are incurred.

Income Properties

Income properties are recorded at cost less accumulated amortization. Cost includes initial acquisition costs, other direct
eosts including allocations of directly attributable general and administrative expenses, or capitalized development costs at
the date of completion. If it is determined that the carrying amount of an income property exceeds the undiscounted
estimated future net cash flow expected to be received from the ongoing use and residual value of the property, it is
reduced to its estimated fair value.

Effective January 1, 2004, the REIT changed its method of amortization of its buildings to the straight line method over
the estimated remaining useful lives of the buildings ranging from 17 to 40 years. Prior to January I, 2004, the REIT used
the sinking fund method to amortize its buildings. This change has been applied prospectively. Had the sinking fund
method of amortization been continued, the effect on these financial statements would be that income properties would
have increased, unitholders’ equity would have increased, amortization of income properties would have decreased and
net income would have increased by $17,350,504 ($0.66 per basic unit; $0.66 per diluted unit) for the year ended
December 31, 2004.

Effective for transactions commenced after September 12, 2003, the purchase price of income properties is allocated to
land, building and tenant improvements and intangibles assets including the value of above and below-matket leases, in-
place leases and tenant relationships, if any. The values of tenant improvements, abave and below-market leases, in-place
leases and tenant relationships are amortized over the terms of the lease agreements and renewal periods where applicable.
In the event a tenant vacates its leased space prior to the contractual termination of the lease and no rental payments are
being made on the lease, any unamortized balance of the related tenant improvement or intangibles are written down to
management’s estimate of fair value or written off.

Properties Under Development

Properties under development are stated at cost. Cost includes initial acquisition costs, other direct costs, property taxes,
interest, and incidental operating revenues and expenses during the pericd of development. Properties under development
are subject to development agreements (see Note 5). Upon completion and rental of additional space on these lands by the
developer, revenues and expenses are recognized in income and the properties are classified as income properties.

If it is determined that the carrying amount exceeds the undiscounted estimated future net cash flows expected to be
received from the ongoing use and residual value of a property, after taking into account estimated costs to complete the
development, it is reduced to its estimated fair value.

Deferred Leasing Costs

Deferred leasing costs include tenant inducements and leasing expenses. These costs are deferred and amortized on the
straight line basis over the terms of the related lease agreements.

Impairment of Mortgages and Loans Receivable
Mortgages and loans receivable are classified as impaired when, in the opinion of Management, there is a reasonable

doubt as to the timely collection of principal and interest. The carrying amount of a mortgage or loan receivable classified
as impaired is reduced to its estimated fair value.




Calloway Real Estate Investment Trust

Notes to the Consolidated Financial Statements

Years Ended December 31, 2004 and 2003
(All tabular amounts in thousands of dollars, except per unit and unit amounts)

Disposal of Long-Lived Assets and Discontinued Operations

Effective May 1, 2003, the REIT has adopted the CICA recommendations requiring long-lived assets to be disposed of to
be classified as held for sale, and the results of operations associated with long-lived assets disposed of or classified as
held for sale be reported separately as discontinued operations. A long-lived asset is classified by the REIT as an asset
held for sale at the point in time when it is available for immediate sale, management has committed to a plan to sell the
asset and is actively locating a buyer for the asset at a sales price that is reasonable in relation to the current fair value of
the asset and the sale is probable and expected to be completed within a one-year period. This recommendation is
prospective in application for those disposals initiated after May 1, 2003. Properties held for sale are stated at the lower of
cost and net realizable value. No amortization is recorded on these assets once classified as held for sale.

Deferred Financing Costs

Deferred financing costs include commitment fees, underwriting costs, and legal costs associated with the sourcing of new
debt and the renewal of existing debt of the REIT. Financing costs for term mortgages are deferred and amortized over
the term of the respective indebtedness. Financing costs for non-term mortgages are deferred and amortized over five
years. In the event any mortgages are terminated, any unamortized financing costs are expensed.

Cash and Cash Equivalents
Cash and cash equivalents include bank accounts and deposits held with financial institutions.
Derivative Financial Instruments

Derivative financial instruments are utilized by the REIT in the management of its interest rate exposures. The REIT’s
policy is not to utilize derivative financial instruments for trading or speculative purposes.

The REIT enters into interest rate swaps in order to reduce the impact of fluctuating interest rates on its mortgages
payable. These swap agreements require the periodic exchange of payments without the exchange of the notional
principal amount on which the payments are based.

The REIT designates its interest rate hedge agreements as hedges of the underlying debt. Interest expense on the debt is
adjusted to include the payments made or received under the interest rate swaps.

Asset Retirement Obligations

Effective January 1, 2004, the REIT has adopted the CICA recommendations requiring the recognition of the fair value of
legal obligations relating to the retirement of assets with a corresponding increase in the carrying value of the asset. In
periods subsequent to initial measurement, the period to period changes in the liability resulting from the passage of time
are recognized as accretion expense, and revisions to estimates of the timing and amount of cash flows related to
retirement of the asset are capitalized as a cost of the asset. Previously, the requirement was to record estimates of the
costs for future removal and site restoration costs when such costs were reasonably determinable. This recommendation is
retroactive in application. On adoption the fair value of existing obligations was based on current data. There is no
material impact on the REIT’s financial position or results of its operations in the current and prior fiscal reporting periods
as a result of the adoption of this recommendation.

Financial Instruments

Convertible debentures have been classificd as to their liability and equity components in accordance with the January
2004 amendments by the Canadian Institute of Chartered Accountants to Handbook Section 3860 “Financial
Instruments”. These amendments recommend that the REIT s right to settle the obligation by delivery of its own units, is
not an equity component.




Calloway Real Estate Investment Trust

Notes to the Consolidated Financial Statements

Years Ended December 31, 2004 and 2003
(All tabular amounts in thousands of dollars, except per unit and unit amounts)

Income Taxes

The REIT is taxed as a “Mutual Fund Trust” for income tax purposes. The REIT intends to distribute all taxable income
directly earned by the REIT to unitholders and to deduct such distributions for income tax purposes. Therefore, no
provision for future income taxes has been recorded at December 31, 2004 and December 31, 2003. The tax base of the
REIT’s real estate and other assets at December 31, 2004 exceeds the carrying value by approximately $6,000,000.

Unit Based Compensation
(a) Unit Option Plan

The REIT has a unit option plan for trustees and employees, which is described in Note 13. Effective January 1, 2004, the
REIT has adopted the CICA recommendations requiring the mandatory recognition of the fair value of unit based
compensation associated with options granted to employees. Previously the REIT h